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Bien soan: PGS.TS. Vo Van Nhi 
Dai hoc kinh te thanh pho Ho Chi Minh 


KE TOAN DANH CHO CHU 
DOANH NGHIEP 


NHA XU AT BAN TAl CHINH 


L0I NO I DAI) 


Thong tin ke toan het sufc can thiet cho nha quan lv - tP 
mot cufa hang buon ban nho cho den 1 tap doan kinh to to 
pham vi toan cau 

Tuy nhien de siif dung thong tin ke toan co hieu qua thx 
ngudi dirpc cung cap thong tin can phai co nhCfng kien thufc 
nhat dinh ve ke toan tren cac khfa canh: doi ti/Ong, noi dung, 
phiiong phap cung nhif kha ndng doc hieu va phan tich thong 
tin ke toan. 

Tuy theo quv mo, dac diem kinh doanh va yeu cau quan 
ly ma nha quan ly can co nhufng hieu biet thich ufng ve ke 
toan. Nhiing hau nhu' diem giong nhau d cac nha quan ly la 
nhCfng quyet dinh kinh doanh cua ho deu phai di/a tren 
nhufng thong tin huu ich do ke toan cung cap. 

Be giup cho cac chu doanh nghiep co quy mo nho va 
trung binh tiep can vo'i ke toan dtro'i goc do la mot cong cu 
cung cap thong tin nhftm qua do co the hieu va suf dung dupe 
thong tin do ke toan cung cap. Chung toi bien soan cuon “Ke 
toan danh cho chu doanh nghiep” 

Hy vong cuon sach la tai lieu tham khao bo ich cho ngPoi 
su' dung. Tac gia mong don nhan y kien dong gop ctia ban 
doc. 


C luffing 1 

DOI TU'OfniG VA PHUOfNG PHAP KE TOAN 

■ 


1.1. Doi tifqfng cua ke toan: 

Bat ky 1 doanh nghiep du nho hay ldn, du hoat dong 
trong linh vOc kinh doanh nao di nufa, de hoat dong ddoc deu 
phai niim giCr mot khoi lupng tai san nhat dinh. Qua trinh 
hoat dong cua doanh nghiep la qua trinh suf dung tai san. 
Lam cho tai san van dong, thay doi khong ngting nham dat 
diCoc cac muc tieu de ra. 

Nhit vay, viec luon co duoc thong tin ve tai san va sii van 
dong cua no se giup cho chu doanh nghiep '’ung nhtf cac nha 
quan ly nAm bAt diioc hoat dong cua don vi minh td do moi 
co the there hien viec kiem tra, kiem soat va ra nhdng quyet 
dinh kinh te phu hop. 

Td nhufng ly giai tren co the xac dinh: doi tOona cua ke 
toan la tai san thuoc quven quan lv va sd dung cua I)N cung 

nho su~ van dong cua tai san trong qua trinh hoat dong cua 

ON. 

Khi noi den tai san cua doanh nghiep thi chu doanh 
nghiep va cac doi tdpng sd dung thong tin ke toan luon quan 
tarn den 3 van de: Tai san gdm nhdng gi?; Tai san do dau ma 
co?: Tai san van dong chuven hoa nhd the nao? 

* Tai s.in gida nhdng gi la cau hoi quan trong can ddoc 
giai dap de chu doanh nghiep biet dope hien tai minh dang 
nAm gid va sd dung bao nhieu loai tai san, gia tri cua tdng 
loai tai san la bao nhieu, loai tai san nao thda hoac thieu cho 
nhu cau hoat dong. ... ke toan phai cung cap thong tin ve tdng 
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loai tai san va sp van dong cua chung trong qua trinh hoat 
dong cua doanh nghiep. Co the liet ke 1 so loai tai san chu 
yeu cua doanh nghiep: 

- Tien. 

- Hang ton kho. 

- No' phai thu. 

- Cac loai chung khoan (co phieu, trai phieu). 

- Tai san co dinh. 

Tung loai tai san nav la doi tiio'ng cu the cua ke toan. 

Tai san do dau ma co cung la cau hoi quan trong khong 
chi chu doanh nghiep mdi quan tam ma con la sir quan tarn 
cua nhieu doi tiio'ng khac co quyen lo'i hoac gian tiep doi vo'i 
doanh nghiep. Ke toan phai cung cap thong tin ve cac nguon 
tao nen tai san cua DN va sii van dong cua cac nguon nay. 
Co the liet ke 1 so nguon tao nen TS cua DN. 

- No' phai tra: bao gom cac khoan vay, mPcfn, no' nan de 
bao dam nhu cau tai san cho hoat dong, nhtr: 

+ Vay ng^n han 

+ Vay dai han 

+ No' phai tra 

+ 

- Von chu so' hdu: la nguon von do chu so' hiiu DX bo ra 
tu dau va bo sung them trong qua trinh hoat dong, nhii: 

- Nguon von kinh doanh 

- Lo'i nhuan 

Tung loai nguon von nav la doi tiiong cu the cua ke toan 

Tai san va nguon von co moi quan he mat thiet Boi bat 
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ky 1 loai tai san nao cung phai dbpc tao ta td 1 hoac 1 so 
nguon nhat dinh. Do vay, luon luon co: 

Tong cong tai san = Tong cong nguon von 

Hoac: TAl SAN = Nof phai tra + Von chii sd h^u 

Vi du : Cong ty A bo von ban dau de hinh thanh DN gom: 

- Tien mat: 100 trieu 

- Tai san co dinh: 400 trieu. 

Sau do khi di vao hoat dong, cong ty A co mua chiu 1 so 
hang hoa co tri gia 200 trieu. 

Nhd vay: Khi men thanh lap thi tong tai san la 500 trieu 
do von chu so' htfu tao ra. Sau do, khi xay ra nghiep vu mua 
chiu hang hoa thi tong tai san la 700 trieu diio'c tao ra tb von 
chu so' hbu (nguon von kinh doanh) 500 trieu va td no' phai 
tra (phai tra ngdo'i ban) 200 trieu. 

* Tai san van dong, chuyen hoa nhiT the nao la cau hoi vo 
cung quan trong doi vo'i chu doanh nghiep va cac nha quan ly 
bo'i tai san ma ho dau tb vao cac hoat dong la de sinh lo'i, ma 
muon sinh lo'i thi tai san phai van dong, luan chuyen khong 
ngbng de thbc hien ke hoach kinh doanh. Khi tai san van 
dong, chuyen hoa thi no se hinh thanh nen cac khoan chi phi 
va dong tho'i tao ra cac khoan doanh thu. Ke toan phai cung 
cap thong tin ve chi phi bo ra va doanh thu mang ve trong 
suot qua trinh hoat dong cua doanh nghiep. Co the liet ke 1 
so khoan chi phi va doanh thu chu yeu nhb sau: 

- Chi phi san xuat. 

- Chi phi tieu thu (ban hang) 

- Chi phi quan ly. 
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- Doanh thu ban hang. 


Tdng loai chi phi, doanh thu la doi ti/ong cu the cua ke 
toan. 

Doanh thu va chi phi co moi quan he mat thiet trong qua 
trinh hoat dong cua DN va qua do doanh nghiep mdi co can 
cur de xac dinh lai, 16 trong kv hoat dong cua minh. 

2. Phitfcfng phap ke toan: 

De thu thap thong tin, xb ly thong tin, tong hop va cung 
cap thong tin ve tinh hinh tai san, nguon von cung nho tinh 
hinh kinh doanh cua DN thi ke toan phai sb dung cac phifong 
phap sau: 

2.1. Phiiong phap chu’ng tii ke toan. 

Day la phito'ng phap ghi nhan thong tin ban dau ve cac 
nghiep vu kinh te phat sinh thong qua cac mau churng td dPo'c 
nha nude quy dinh. Vi dir . Khi ban hang thi phai lap hoa 
don, khi chi tien thi phai lap phieu chi, ... 

Dua vao chu'ng td ke toan de thu thap thong tin ban dau, 
de kiem tra, kiem soat viec thiic hien noi quy. quy the hoat 
dong, lam can cd de ghi so ke toan,.. 

Chbng td ke toan phai co day du chd kv cua nhung ngUo'i 
co trach nhiem. 

2.2. Phu'ong phap tinh gia. 

Day la phu'ong phap xac dinh gia tri cua cac loai tai san 
de thpc hien viec ghi so va tong hop thong tin theo yeu cau 
(|uan ly. Vi du xac dinh gia nhap kho hang hoa, vat lieu: gia 
xuat kho hang hoa, vat lieu; xac dinh gia thanh san xuat the 
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bien san pham; xac dinh gia tri tai san c6 dinh, 

Viec tinh gia phai can cuf vao chi phi thi/c te ma doanh 
nghiep da bo ra de co dope tai san ma minh dang nam giu' 
hoac da suf dung. 

Vi du : Ngay 05 DN mua 1 chiec hang A co gia thpc te 
mua la 100. Nho vay, hang A ditc/c ghi so theo gia 100. Gia sur 
den ngay 08 co sit tang gia nen 1 cai hang A luc nay la 110, 
doanh nghiep khong diio'c dieu chinh hang A da mua theo gia 
1 10 ma van phai ghi nhan la 100 nhu~ cu . Neu nga v 08 doanh 
nghiep mua tiep 1 cai hang A thi cai hang A nay dune ghi 
nhan theo gia 110. 

2.3. Phu'ctng phap tai khoan va ghi so kep: 

- Tai khoan la phiiong phap di/o'c dung de cung cap thong 
tin ve so hien co, tang, giam cho tCrng loai tai san, nguon 
von, doanh thu, chi phi. 

Vi du : 

Tai khoan tien mat cung cap thong tin ve so tien mat 
thu vao, chi ra, ton quy. 

Tai khoan vay ngSn han cung cap thong tin ve so tien 
di vay, tra no' va hien con thieu no' vay ngdn han. 

Tai khoan co 2 bdn: N0 - CO do phiin anh tinh hinh 
tang, giam cho tCrng doi tu'o'ng ke toan 

No' Tai khoan Co 


Tai khoan du'p'c nha nifo'c quy dinh thong nhat. 









- Ghi so kep la phuong phap ghi so tien cua nghu p vu 
kinh te phat sinh vao cac tai khoan co lien quart . 

VD : DN chi tien mat 500 de mua hang hoa. 

Nhif vay, nghiep vu nay lien quan den tai khoan hang 
hoa va tai khoan tien mat , trong do hang hoa tang con tien 
mat giam nen khi ghi so phai ghi dong thdi vao ca 2 tai 
khoan nay. 

No’ Tien mat Co Ncf Hang hoa Co 

! 500 500 r 

Ghi chu : Theo quy dinh khi tai san hoac chi uhi tang thi 
ghi vao hen No. con giam ghi vao ben Co; nguon von hoac 

doanh thu tang thi ghi vao hen Co, giam ghi vao hen No' . 

2.4. Phu'&iig phap bdo cdo ke toan. 

Bao cao ke toan la phu’o’ng phap tinh toan tong hop so 
lieu tu’ cac so ke toan de tao ra 1 he thong cac chi tieu phan 
anh tinh hinh tai san, nguon von cung nho tinh hinh va ket 
qua kinh doanh cua doanh nghiep trong thang, quy. nam. 

Vi du : De cung cap thong tin ve tai san va nguon von cua 
doanh nghiep vao cuoi thang thi ke toan phai lap bang can 

doi ke toan 
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BANG CAN DOI KE TOAN 

Ngay 31.12.2005 

Dcm vi: trieu dong 


tAi sAn 

SO TIEN 

- Tien 

100 

- Hang ton kho 

200 

- Tai san co dinh 

400 

Cpng: 

700 

NGUON VON 

SO TIEN 

- No’ phai tra 

200 

- Von chii sd hCifu 

500 

Cong: 

700 


Be cung cap thong tin ve tinh hinh kinh doanh thi ke 
toan phai lap bao cao ket qua hoat dong kinh doanh (bao cao 
lai 16). 

bAo cAo kqhdkd 

Thang 12/2005 

Dan vi: trieu ddng 


CHI TIEU 

SO TIEN 

- Tong doanh thu 

400 

- Gia von hang ban 

300 

- Chi phi tieu thu 

20 

- Chi phi quan ly 

30 

- Loi nhuan trito'c thue 

50 

- Thue thu nhap DN 

14 

- Lo'i nhuan sau thue 

36 
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Chifdng 2 

KE TOAN TAl SAN VA NGUON VON 


2.1 Ke toan tai san 

Tai san ciia doanh nghiep gom nhieu loai khac nhau nhu 
tien, hang ton kho, no phai thu, cac loai chijfng khoan va cac 
loai tai san co dinh. Sau day gidi thieu mQt so noi dung co 
ban lien quan den ke toan ttrng loai tai san neu tren. 

2.1.1 Ke toan tien: 

Tien la bo phan tai san quan trong cua doanh nghiep 
du'o'c su' dung do mua sdm hang hoa, vat lieu, tra tien dich vu 
va thanh toan cac khoan no - . Tien cua doanh nghiep bao gom 
tien mat va tien gi/i ngan hang, trong do tien mat phat sinh 
thuong xuyen trong hoat dong hang ngay tai doanh nghiep. 

Ke toan phai cung cap thong tin nhanh nhay, chinh xac 
ve tinh hinh thu chi, go'i vao - rut ra cua cac loai tien trong 
doanh nghiep. 

Tien bao gom: tien Viet Nam, ngoai te cac loai, vang bat- 
da quy. Ke toan phai cung cap cu the ttrng loai tien nhif neu 
tren. 

Viec ghi nhan cac nghiep vu lien quan den tien duo'c thi/c 
hien nhu - sau: 

(1) Thu tien ban hang, cung cap dich vu 

No - TK Tien 

Co TK Doanh thu 

(2) Thu tien no - cua khach hang 
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Np TK Tien 

Co TK No phai thu 

(3) Thu tien lai co tufc, lai tien gdi 

No TK Tien 

Co TK Doanh thu 

(4) Chi tien mua tai san nho vat lieu, hang hoa 

No" TK Hang ton kho 
Co TK Tien 

(5) Chi tien tra np vay, no - nguPi ban, tra loong cong 
nhan 

Np TK Np phai tra 
Co TK Tien 

(6) Chi tien nop thue 

Np TK Np phai tra 
Co TK Tien 

Rieng nghiep vu goi tien vao ngan hang hoac rut tien go'i 
ve quy tien mpt khong lam thay doi tien cua doanh nghiep. 

+ Gdi tien mat vao ngan hang 

Np TK tien (TGNH) 

Co TK Tien (Tien mat) 

+ Rut tien gdi ngan hang ve quy tien mSt 

Np TK tien (Tien mat) 

Co TK Tien (TGNH) 
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Vi du : Tai doanh nghiep co tai lieu sau: 

- Tien hien co dau thang: 50.000.000, trong do: 
Tien mat 10.000.000 


Tien go'i ngan hang: 40.000.000 
- Cac nghiep vu kinh te phat sinh 

1. Thu tien ban hang bang Tien mat 20.000.000 

2. Chi tien mat mua hang hoa: 10.000.000 

3. Chi tien mat nop t! ue: 5.000.000 

-1. Rut tien go'i ngan hang tra no' vay: 10.000.000 
5. Chi tien mat 8.000.000 go'i vao ngan hang 


Cac nghiep vu nay diio'c ke toan phan anh nhtT sau 


1. No' TK Tien (Tien mat): 

Co TK Doanh thu 

2. No' TK Hang hoa: 

Co TK Tien (Tien mat) 

3. No' TK No' phai tra (thue): 

Co TK Tien (Tien m§t) 

4. No' TK No' phai tra (vay): 

Co TK Tien (TGNH) 

5. No TK Tien (TGNH): 

Co TK Tien (Tien mat) 


20 . 000.000 

20.000.000 

10.000.000 

10.000.000 

5.000.000 

5.000.000 

10.000.000 

10.000.000 

8.000.000 

8.000.000 


16 



No TK Ti£n (TM) C rt TK Hang hoa C 

6 


SD 10 000 000 

10 000 000(2) (2) 10.000 000 


(1) 20.000 000 

5 000 000(3) 



8 000 000 (5) N TK Doanh thu C 

20 000 000 

23 000 000 

20 000 000(1) 

SD 7 000 000 




N TK Tien (TGNH) C 


SD 40 000 000 

(5) 8 000 000 
8 000 000 
SD 

38 000 000 


10 000 000(4) 

10 000 000 


TK No phai 

N # tra (thue) C 
(3) 5 000 000 


TK No phai tra 

N (vay) C 

(4) 10 000 OOC 


Qua tai lieu tren rut ra nhan xet: 

- Tong thu: 20.000.000 

- Tong chi: 25.000.000 

Rieng 8.000.000 tien mat goi vao ngan hang khong lam 
thay doi liio'ng tien cua doanh nghiep. 

- Tien hien con cuoi thang la 45.000.000, trong do: tien 
mat 7.000.000, tien go'i ngan hang 38.000.000 

Dua vao cac thong tin diioc ghi nhan, cuoi thang ke toan 
se lap bao cao ve dong tien de phan anh dong tien vao, dong 
tien ra lien quan den hoat dong cua doanh nghiep. 
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BAO CAO Ll/U CHUYEN TlfeN 
Thang ... nam 


Chi tieu 

1 Tien ton dau thang 

2 Thu trong thang 

- Thu ban hang 

- Thu nof khach hang 


So 


Dan ri: ... 

Trong do 

Ngoai Vang bac 



- Thu lai 

- Thu khac 

3. Chi trong thang 

- Chi mua hang hoa. d(ch vu 

- Chi mua vat lieu, cong cu. TSCO 

- Chi tra no 

- Chi nop thue 

- Chi luo'ng 

- Chi khac 

4. Tien ton cuoi thang 


Bao cao nay se giup cho chii doanh nghiep thav di/oc tinh 
hinh tao ra tien va suf dung tien cho cac muc dich de co ke 
hoach thu, chi phu hop vo'i yeu cau hoat dong. 

2.1.2 Ke toan hang ton kho 

Hang ton kho cua doanh nghiep bao gom nhieu loai nhu 
cac loai nguyen vat lieu, cong cu dung cu, san pham do dang, 
san pham hoan thanh (thanh pham) va hang hoa. Hang ton 
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kho la bo phan tai san quan trong cua doanh nghiep do thpc 
hien qua trinh san xuat kinh doanh. 

Chu doanh nghiep can phai co thong tin cu the , day du, 
hop tho'i va chinh xac ve so hien co va so tang giam cua tong 
loai hang ton kho de thpc hien viec kiem scat cung nhu dtfa 
ra nhufng quyet dinh thiic hien chinh sach mua hang va du 
trOf hop ly. 

Ke toan hang ton kho suf dung TK hang ton kho bao gbm 
nhieu tai khoan cu the de theo doi rieng cho nhieu loai hang 
ton kho nhu: TK nguyen vat lieu, TK cong cu dung cu, TK 
hang hoa, TK thanh pham... Nguyen tSc ghi chep vao tai 
khoan hang ton kho nho sau 


No_ 

Nhap hang ton kho 
SD: Hang ton kho hien co 


Xuat hang ton kho 


Mot so nghieo vu chu yeu: 

(1) Khi dung tien mua hang ton kho: 

No' TK hang ton kho 

No' TK thue GTGT dau vao (neu co) 

Co TK Tien 

(2) Khi mua hang chOa thanh toan tien cho no'i ban 

No' TK hang ton kho 

No' TK thue GTGT dau vao (neu co) 

Co TK No' phai tra 

(3) Khi xuat hang ton kho de san xuat 

No' TK chi phi san xuat 
Co TK Hang ton kho 


Co 






(4) Khi xuat hang ton kho de tieu thu: 

No’ TK gia von hang ban 
Co TK hang ton kho 

Cuoi ky chu doanh nghiep phai co bao cao tinh hinh 
nhap xuat ton hang ton kho de ndm bSt, phan tich, danh gia 
tinh hinh cung cap va du trCT hang ton kho nhAm co quyet 
dinh thich umg ve tinh hinh seif dung hang ton kho va giai 
quyet kip tho'i hang dang bi uf dong hoAc dang bi thieu cho 
nhu cau hoat dong 


Bao cao nhap, xuat, ton hang ton kho 
Loai hang. 

Thang ..nam ... 


Ten hang 

i 

Ton 
dau ky 

Nhap 
trong ky 

Xuat 
trong ky 

Ton 
cuoiky 

- Hang A 

So 

lugng 

Tien 

SL 

Tien 

SL 

Tien 

j 

SL 

| 

\ 

Tien 

- Hang B 







1 


Cong 

X 


X 


X 


x 

1 


Dpa vao bao cao nay de so sanh va dinh mure hoac ke 
hoach ve du truf, cung cap va siif dung hang ton kho *rong kv 

de danh gia viec thiic hien cac muc tieu da de ra. 

Vd: Tai doanh nghiep co tai lieu ve hang ton kho nhu' 

sau: 

1. Mua vat lieu chcra tra tien, gia mua 100. thue GTGT 
dau vao 10. 

2. Mua hang hoa tra bAng tien mat, gia mua 500. thue 
GTGT dau vao: 50 


20 






















3. Xuat vat lieu 80 de che bien san pham 
Kd toan dinh khoan de ghi so: 

1. No TK hang ton kho (vat lieu) 100 


No" TK thue GTGT dau vao 10 
Co TK No phai tra 110 

2. No TK hang ton kho (hang hoa) 500 
No" TK thue GTGT dau vao 50 

Co TK tien 550 

3. No - TK chi phi san xuat: 80 


Co TK Hang ton kho (vat lieu): 80 

Theo vi du nav thi khi mua hang, doanh nghiep nop thue 
GTGT la 60. Khoan thue nay se dOo'c khau trif va thue GTGT 
dau ra khi ban san pham, hang hoa, dich vu. 

Lou y : Neu DN nop thue GTGT theo phho'ng phap trOc 
tiep thi so thue dau vao nay dope tinh luon vao gia nhap kho 
ciia hang ton kho va do vay khong xuat hien van de khau trO. 

2.1.3 Ke toan no' phai thu: 

No' phai thu trong doanh nghiep bao gom no' phai thu cua 
khach hang va phai thu khac nho thu tarn u'ng, khoan cho 
niOo'n, khoan bat boi thOo'ng, ... 

Ke toan no' phai thu phai cung cap cho chu doanh nghiep 
tu'ng doi topng thieu no', so no' da thu, so con dang no' va dac 
biet la doi tOo'ng no' nan day doa cung nho khoan no' chua thu 
hoi dupe nham giup nguPi chii doanh nghiep co chinh sach va 
quvet dinh thu no' nhanh chong, hieu qua va han che hien 
thong hi chiem dung von. 
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Ke toan no' phai thu su dung TK No phai thu. ha< gum 
cac TK cu the nhO: TK phai thu khach hang. TK tarn ung. I K 
phai thu khac 

Nguyen tAc ghi chep nho sau: 

N TK Net phai thu 


So no phai thu ph.it smh 
SU: So no phai thu hien 


con 


So no phai thu da thu duoc 


- Mot, so nghiep vu chii veu: 

(1 > Ban hang chua thu tien: 

No' TK No' phai thu 
Co TK Doanh thu 
Co TK thue GTGT dau ra (neu co) 

(2) Thu tien do khach hang tra no' 

No' TK Tien 

Co TK No' phai thu 

(3) Chi tien tain ufng cho nhan vien 
No' TK No' phai thu 

Co TK Tien 

(4) Nhan vien nhan tarn ufng thanh toan tam u'r.g ve 
khoan mua hang hoac dung cho cac hoat dong 

No' TK Hang ton kho 

1 ioac No TK chi phi 

Co TK No phai thu 


■?o 







Vi du Tai mot doanh nghiep co cac tai lieu sau: 

1. Ban hang chua thu tien ciia khach hang: gia ban 
1.000, thue GTGT dau ra 10% 

2. Khach hang thanh toan ncr d NV1 bang tien mat 

3. Chi tien mat 100 de tarn ufng cho nhan vien 

4. NV nhan tarn ufng thanh toan khoan tarn irng tren 
tinh vao chi phi quan ly. 

Ke toan dinh khoan de ghi so: 

(1) No TK No phai thu (phai thu khach hang): 1.100 

Co TK doanh thu 1.000 

Co TK thue GTGT dau ra: 1000x10^ = 100 

(2) No TK Tien: 1.100 

Co TK No phai thu (phai thu khach hang): 1.100 

(3) No TK No phai thu (tam iirng): 100 

Co TK Tien 100 

(4) No TK chi phi quan ly: 100 

Co TK No phai thu (tam ufng): 100 

Lou y : Thue GTGT dau ra 100 nSm trong so tien khach hang 
thanh toan nen DN phai nop cho nha node sau khi da khau 
trd thue dau vao. O’ vi du trddc thue dau vao la 60, neu tien 
hanh khau trd thi so thue GTGT doanh nghiep con phai nop 
cho nha niidc la 100 - 60 = 40 

- Cuoi ky ke toan phai lap bao cdo ve no' phai thu de 
cung cap thong tin cho chti doanh nghiep ve cac doi tilo'ng no', 
so no phat sinh, so no' da thu va con phai thu, dac biet phai 
chu trong den cac doi tdo'ng thieu no' day dtia. 




BAO CAO NO PHAI THU 


Thang .. nam 
Don vi: 


Ten doi tupng 
thieu no 

So no 
dau ky 

So no phat 
sinh trong 
ky 

So da thu 
trong ky 

So no | 
cuoiky 

4 

Oanh gia doi 
tuong thieu 
np 

- Khach hang A 





Thanh toan 
dung han 

- Khach hang B 





No day dua. 
cham thanh 

toan 

- Khach hang C 





Can co bien 
phap thu np 
sdm 

Cong 







2.1.4 Ke toan tai san co dinh: 

- Tai san co dinh (TSCD) la bo phan tai san chiem ty 
trong Ion trong toan bo tai san cua doanh nghiep, co vai tro 
quan trong doi vofi hoat dong kinh doanh cua DN. TSCD ciia 
DN rat da dang nhif nha ciifa, may moc thiet bi, phi/ong tien 
van chuyen, ... Theo hinh thai bieu hien thi TSCD diiqc phan 
thanh TSCD hCfu hinh va TSCD vo hinh 

TSCD di/pc ghi nhan theo nguyen gia (NG) - gia tri ban 
dau khi diia TSCD vao suf dung. TSCD khi dua vao sii dung 
phai dope trich khau hao tinh vao chi phi kinh hang 

thang de tai tao TSCD khi hi hi/ hong. 

Ke toan TSCD phai cung c£p chd thfi doanh nghiep tinh 
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hinh TSCD tang, giam va hien c6 cung nhiT gia tri hao mon 
cua TSCD trong qua trinh sur dung theo ttfng loai TSCD. 


Gia tri con lai Gia tri da hao 

cua TSCD = NG ‘ mon cua TSCD 


- Ke toan TSCD siir dung TK tai san co dinh va TK hao 
mon TSCD. Nguyen tac ghi chep: 


No’ TK tai 

_ ! - 

Nguyen gia TSCD tang 
SD: NG TSCD hien co 


san co djnh _ Co 

Nguyen gia TSCD giam 


No’ _ TK hao mon TSCD_Co 


_ ! - 

Gia tri hao mon giam 

Gia tri hao mon tang 


len 


SD: Gia tri hao mon 


hien co 


- Mot so nghiep vu kinh te chu yeu: 

(1) TSCD dii-pc chii doanh nghiep diia vao khi hinh thanh 
doanh nghiep 

No - TK Tai san co dinh 

Co TK von chu so' hufu 

(2) TSCD di/oc mua sam: 

No' TK TS co dinh 

No" TK thue GTGT dau vao (neu co) 

Co TK Tien 

Hoac: Co TK No" phai tra 

(3) Khau hao TSCD tinh vao chi phi 
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No' TK chi phi ... 

Co TK hao mon TSCD 

(4) TSCD giam xuong do het tho'i han sir dung di/o'c 
thanh ly 

No' TK hao mon TSCD 
Co TK tai san co dinh 

- Cudi thang hoac cuoi nam ke toan phai lap hao cao tinh 
hinh tang, giam va hien co cua TSCD de chu doanh nghiep 

nam hat dupe nang luc san xuat va yeu cau dau tu. ddi mdi 
TSt'D cung nhu' hieu qua su dung TSCD cho cac hoat ddng. 
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Bao cao tinh hinh TSCD 

Quy.. nam... 


Loai TSCD 

Dac 

diem 

So 

luong 

Nguyen 

gia 

[ Gia tri 
hao 

mon 

1. Tang trong ky 

- Nha cua 

- May moc 

- Phu'ong tien van 
chuyen 




1 

2. Giam trong ky 
- Nha cua 





- May moc 

- Phuong tien van 
chuyen 




i 

i 

3. Hien co cua ky 

- Nha cua 

- May moc 

- Phuong tien van 
chuyen 




i 

| 

! 


Ghi chu: Theo quy djnh, de diTo'c coi la tai san c6 djnh thi tai 
san ph.'ii co gia tri td 10.000.000 trd len va c6 thoi gian su' 
dung ttf 1 nam trtf len 


2.1.5 Ke toan cac loai chu’ng khoan 

- Cac loai chufng khoan ma ON n^m giu" bao gom cac loai 
cd phieu, trai phieu dPoc L)N mua de nhan co tufc, nhan lai 
hoac cung co the kinh dcanh tren thi truong chufng khoan. 

















Ke toan phai cung cap thong tin day du, kip tho'i c’no chu 
doanh nghiep ve so lppng, gia tri cac loai chufng khoan tang, 
giam va hien co cung nhp cac khoan lai nhan dupe tP hoat 
dong dau tP chufng khoan 

- Ke toan cac loai chufng khoan stf dung TK Dau tP chPng 
khoan 

Nguyen tAc ghi chep: 

N _ TK Dau tP chufng khoan _ C 

Gia tri chufng khoan | Gia tri chufng khoan ban 

mua vao ra, den han thanh toan 

SD: Gia tri chufng khoan 1 
hien co 

- Mot so nghiep vu chu yeu: 

(1) Mua cac loai chufng khoan 
No' TK Dau tP chufng khoan ... 

Co TK Tien 

Hoac Co TK No' phai tra 

(2) Chuyen nhPo'ng cac loai CK 
No' TK Tien 

Co TK Dau tP chufng khoan —> gia goc 
Co TK Doanh thu lai 

(31 Nhan von goc va lai cua cac trai phieu den han thanh 

toan 

Nor TK Tien 

Co TK Dau tP chufng khoan 
Co TK Doanh thu 
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(4) Nhan lai dinh ky do cac chufng khoan mang lai 
No TK Tien 

Co TK Doanh thu 

YLdjl 

1. DN chi tien mat 100.000.000 de mua trai phieu chinh 
phu, ky han thanh toan 5 nam, lai suat 6%/nam va nhan lai 
dinh ky hang nam vao cuoi nam. 

2. Thu lai trai phieu 6.000.000 = tien mat 
Ke toan dinh khoan va ghi so: 

1. No TK Dau to chufng khoan: 100.000.000 

Co TK Tien 100.000.000 

2. No TK Tien: 6.000.000 

Co TK Doanh thu: 6.000.000 

Gia suf den han thanh toan trai phieu, DN nhan lai von 
goc va khoan lai do't cuoi 6.000.000 d = tien mat 
Nor TK Tien: 106.000.000 

Co TK Dau tuf chufng khoan: 100.000.000 

Co TK Doanh thu: 6.000.000 

- Cuoi quy holic cuoi nam, ke toan phai lap bao cao ve 
dau tit chufng khoan de cung cap thong tin cho chii doanh 
nghiep lam can cuf phan tich, danh gia tinh hinh va hieu qua 
dau tu. 
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Bao cao dau to chufng khoan 
Thang (quy)..n&m 


Loaichung 
khoan 

Hien co 

dau ky 

# 

Tang 
trong ky 

Giam 
trong ky 

Hien co 
trong ky 


SL 

Tien 

SL 

Tien 

SL 

Tien 

SL 

Tien 

1. Co phieu 

- Cong ty 

- Cong ty 







L - j 


II. Trai phieu 

- Trai phieu 
chinh phu 

ky han 







i 

I 


- Trai phieu 
cong ty 
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2.2 Ke toan nguon von 

Nguon von hinh thanh nen tai san ciia DN di/dc phan 

biet thanh no' phai tra va von chu sd hufu 

2.2.1 Ke toan no' uhai tra: 

No' phai tra la nguon tai tro' bo sung quan trong de bao 
dam tai san cho nhu cau hoat dong cua DN. No' phai tra 
trong DN bao gom nhieu khoan nho: no vay, no' ngUo'i ban. 
thue phai nop, thanh toan cho ngubi lao dong va cac khoan 
no' khac. Ke toan phai theo doi va cung cap day du. chinh 
xac, kip tho'i tinh hinh phat sinh no', thanh toan no va khoan 
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no' choa thanh toan theo tdng loai no' phai tra nho neu tren 
nham giup cho chu DN c6 chinh sach va quyet dinh thanh 
toan phu hop, han che tinh trang thanh toan day dura lam 
anh hudng den uy tin trong quan he kinh doanh. 

- Ke toan no' phai tra stir dung TK No' phai tra. bao gom 
cac TK cu the nhu TK vay, TK phai tra ngdo'i ban, TK thue 
phai nop, TK phai tra ngddi lao dong va TK phai tra khac. 

Nguyen tSc ghi chep vao TK No' phai tra nho sau: 

No _ TK No phai tra _ Co 

No phai tra dope thanh toan No phai tra phat sinh 

SD : No phai tra choa thanh 
toan 

- Mot so nghiep vu chii yeu: 

(1) Mua tai san chu"a thanh toan 

No' TK Hang ton kho, tai san co dinh 
No' TK Thue GTGT dau vao 
Co TK No' phai tra 

(2) Dich vu dung cho hoat dong SXKD choa thanh toan 
No' TK chi phi ... 

No' TK thue GTGT dau vao 
Co TK No' phai tra 

(3) Tien loong, tien cong phai thanh toan cho ngodi lao dong 
No' TK chi phi... 

Co TK No' phai tra 

(4) Dung tien de thanh toan cac khoan no' phai tra 
No' TK No phai tra 

Co TK Tien 
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(5) Vav de thanh toan no' nguoi ban 

No TK No' phai tra (phai tra ngitPi ban) 

Co TK No phai tra (vay) 

(6) Cac khoan thue phai nop dope tinh vao chi phi nho 
thue mon bai, thue nha dat, thue thu nhap DN,... 

No TK chi phi ... 

Co TK No phai tra (thue phai nop) 

Vi du : 1 Mua hang hoa choa tra tien, gia mua 10.000.000, 
thud GTGT: 1.000.000 

2. Chi tien mat tra np ngOPi ban: 5.000.000 

3. Vay ngAn han tra no' ngOoi ban: 6.000.000 

4. Thue thu nhap doanh nghiep phai nop: 4.000.000 

5. Chi tien mat 4.000.000 de nop thue TNDN 
Ke toan dinh khoan: 

1. Np TK Hang ton kho: 10.000.000 


Np TK Thue GTGT dau vao 1.000.000 


CP TK Np phai tra (phai tra ngifoi ban) 11.000.000 

2. No TK Np phai tra (phai tra nguPi ban) 5.000.000 


CP TK Tien 

3. No' TK No' phai tra (phai tra ngitPi ban) 

Co Np phai tra (vay) 

4. Np TK (’hi phi 


5.000.000 
6 . 000.000 
6 . 000.000 
4.000. OOt) 


Co TK No' • hai tra (Thue phai nop): 


4.000000 



4.000.000 

4.000.000 


5. No TK No' phai tra (Thue phai nop): 

Co TK Tien 

- Cuoi thang, ke toan phai lap bao cao ve tinh hinh no' 
phai tra de giup chu doanh nghiep n&m b&t, phan tich va 
danh gia diTPc tinh hinh va kha nang thanh toan no', td do 
xay dting chinh sach va diia ra nhufng quyet dinh thanh toan 
thlch ufng. 

BAO CAO NO PHAI TRA 
Thang.. nam... 


Don vi.. 


Loai no vadoi 
tUOng no' 

So no 

dau 

thang 

Phat sinh 
trong thang 

So no 
cuoi thang 

Yeu cau thanh 
toan cua tung 
doi tupng no 

Tang 

Giam 

1. No' vay 

- NgSn han 

- Dai han 

2. NO ngudi 
ban 

3. Thue phai 
nop 

4. Phai tra 
ngudi lao dong 

5. Phai tra 

khac 







Ghi chu : Cot yeu cau thanh toan can ghi ro mure thanh 
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toan ma doi tup'ng no' yeu cau DN phai thuc hien trong tho'i 
gian sap to'i va phi/o'ng thuc thanh toan no'. 

2.2.2 Ke toan von chu so' hiiu: 

- Von chu so' hufu la nguon von ban dau ma chu doanh 
nghiep bo ra khi thanh lap DN, di/oc bo sung them trong qua 
trinh hoat dong va do ket qua hoat dong tao ra them. Von 
chu so' hCfu bao gom: nguon von kinh doanh, lo'i nhuan sau 
thue va cac quy cua DN. 

Ke toan phai cung cap thong tin ve so hien co va tinh 

hinh tang, giam cua von chu so' hdu de chu doanh nghiep biet 
diio'c su' tang trifong ve von cua minh de co chinh sach si/ 
dung va bao toan von mot each tot nhat. 

- Ke toan von chu sci hufu suf dung TK Von chu so' hC/u, 
bao gom cac tai khoan cu the: TK nguon von kinh doanh, TK 
lo'i nhuan, TK quy doanh nghiep. Nguyen tAc ghi chep vao 
TK von chu so' hCfu nhir sau: 

No' _ TK Von chu so' hi/u C6 

Von chu so' hufu giam Von chu so' hufu tang 

SD : Von chu so' hufu hien 

CO 

Mot so nghiep vu chu veu: 

1 1' \ bn ban dau bo ra khi thanh lap DN va bo sung them 
trong qua trinh hoat dong. 

Xo' TK Tien 

No' TK Hang ton kho 

No' TK Tai san co dinh 

Co TK Von chu so' hCfu (nguon von kinh doanh> 

(2) Lo'i nhuan tao ra di/pc trong qua trinh hoat dong 
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Nd TK Xac dinh ket qua 

Co TK Von chu so - hdu (lo'i nhuan) 

(3) Chia lai cho cac thanh vien hun von hinh thanh I)N 
No’ TK Von chu so’ hdu (lo’i nhuan) 

Co TK Tien 

(41 Tra lai von cho thanh vien tham gia hun von hinh 
thanh DN 

No' TK Von chu so' hdu (nguon von kinh doanh) 

Co TK Tien 

- Cuoi quy (nam) ke toan phai lap bao cao tinh hinh von 
chu so' htfu de chu doanh nghiep nSm dOo'c sir bien dong cua 
von chu so' hufu trong ky, tii do xac dinh nguon tai tro' bo sung 
theo nhu cau hoat dong. 


bAo cAo VON CHU SO hOu 


Quy..nam... 


Don vi. 


Von chu so' hufu 

Hien co 
dau ky 

Tang 
trong ky 

Giam 
trong ky 

Hien co | 
cuoi ky 

1. Nguon von 
kinh doanh 

2. Lo'i nhuan 

3. Quy doanh 

nghiep 





Cong 






2.3 Bang can doi ke toan 

Tren co' so' thong tin ve tai san va nguon von da diio'c 
theo doi trong ky, vao cuoi ky ke toan phai lap bang can doi 
ke toan (BCDKT) de phan anh tong quat tinh hinh tai san va 
nguon von vao tho'i diem cuoi ky. BCDKT se giup cho chu 
doanh nghiep nSm bat difo'c tinh hinh ve ket cau tai san, ket 
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cau nguon von, cac quan he thanh toan, kha nang thanh toan 
va mot so quan he khac, tu/ do phan tich va danh gia dung 
diToc thiTc trang tai chinh tai DN minh. 
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oang can aoi Ke toan cung cap cno cnu aoann ngmep co tne tmet Ke nnir sau: 

Ngay.. thang.. nara... 


TAI SAN 

So dau 

nam 

So cuoi 
ky 

Chenh 

lech 

\ - 

NGUON VON 

So dau 

nam 

So cuoi 
ky 

Chenh 

lech 

I. Tien 

II. Nq phai thu 

1. Phai thu khach 
h£ng 

2. Thu§ GTGT dau 

vao 

3. Phai thu khac 

III. Hang ton kho 

- Vat lieu - dgng 

cu 

- Hang hoa 

- San pham hoan 
thanh 

- Cac loai khac 

IV. Tai san co dinh 

1. Nguyen gia 

2. Hao mon 

V. Dau tu chung khoan 

VI. Dau tu dai han khac 

Tong c6ng 

1 


1 

I. No phai tra 

1. Vay 

2. No ngudi ban 

3. Thue phai nop 

Trona do: Thue GTGT dau 

ra 

4. Phai tra ngudi lao 

dong 

5. Phai tra khac 

II. Von chu sd huu 

1. Nguon von kinh 

doanh 

2. Ldi nhuan 

3. Cac quy 

Tong cong 

-1 


i 


•00 

















Sau khi xem xet BCDKT, neu co nhdng khoan muc nao 
can tim hieu chi tiet de hieu ro sd bien dong cua chiing thi 
chu doanh nghiep co the xem xet cac loai hao cao co lien 
quan. 

Neu khi lap BCDKT ma xuat hien nhiifng khoan muc co 
sif bien dong bat thi/6'ng thi ke toan phai tao si/ chu y cho 
chu doanh nghiep b&ng each in dam cac chi tieu nay kem 
theo cac bao cao co lien quan va nhufng giai trinh can thiet. 

Vi du: 

- Chi tieu phai thu khach hang co so chenh lech vnti d^u 

nam Ion- chenh lech nay la do no’ nan day dua hoac la no 
moi phat sinh chu'a den han thanh toan. 

- Chi tieu san pham co ty trong ldn va chenh lech vo'i 
dau nam lo'n - hien tPpng nay xuat hien la do san pham vi/a 
san xuat xong chi/a kip ban hay san pham bi ton dong do 
khong ban diip'c,... 
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Chuong3 

KE TOAN CHI PHI - DOANH THU - XAC DjIUH KET 
QUA KIIMH DOANH 


Qua trinh hoat dong cua doanh nghiep la qua Lrinh phai 
sinh cac loai chi phi de thiTc hien qua trinh SXKD ma qua do 
se tao ra cac loai doanh thu de bu d&p chi phi da bo ra va dat 
diftfc loi nhuan. 

Ke loan phai cung cap chinh xac, day du, kip thoi thdng 
tin ve chi phi, doanh thu va ket qua kinh doanh trong ky ke 
toan cho chu doanh nghiep 

3.1 Ke toan chi phi 

Chi phi phat sinh trong doanh nghiep bao gom rat nhieu 
loai khac nhau. Doi vo’i doanh nghiep san xuat (cong nghiep, 
nong nghiep, xay dqng, van tai, an uong, cung cap dich vu ...) 
thi chi phi diio'c phan thanh cac loai: chi phi sx, chi phi tieu 
thu, chi phi quan ly, chi phi khac (bao gom cac khoan chi phi 
khong thuoc 3 loai chi phi neu trqoc). Doi voi doanh nghiep 
thifo'ng mai thi chi phi difo'c phan thanh: chi phi mua hang, 
chi phi ban hang, chi phi quan ly va chi phi khac. 

Tiing loai chi phi nhu 1 neu tren can dPo'c theo doi rieng de 
cung cap cho chu doanh nghiep lam can cuf kiem soat chi phi 
va danh gia hieu qua hoat dong, trach nhiem quan ly. 

3.1.1 Ke toan chi phi san xuat: 

Chi phi san xuat san pham, dich vu bao gom nhieu loai 
khac nhau nhb chi phi ve vat lieu, cong cu, dien, niioc, lUong 
cong nhan, khau hao TSCD,... Tuy nhien xet trong moi quan 
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he vo'i qua trinh tao ra san pham, dich vu thi cac khoan chi 
phi nay dt/o'c diia ve 3 khoan muc: chi phi NVL triic tiep, chi 
phi nhan cong triic tiep va chi phi sx chung. Ngoai ra. doanh 
nghiep cung co the phan tich thanh nhieu khoan muc de 
phuc vu cho yeu cau kiem soat chi phi, phan tich va danh gia 
hieu qua san xuat. 

Ke toan chi phi san xuat sd dung TK chi ohi san xuat . 
trong do to the phan tich theo nhieu TK cu the nhi/ TK chi 
phi NVL tri/c tiep, TK chi phi nhan cong trite tiep,TK chi 

sx chung (Phan anh chi phi phuc vu va (ju.in ly ('i phan 
xi/o'ng). 

Nguyen tac ghi chop vao tai khoan chi phi san xuat nhu 

sau: 

N C 

Tap hop cpsx phat sinh Gia thanh sp hoan thanh 
SI): cpsx do' dang 

Doanh nghiep co the chon 1 trong 2 mo hinh ke toan chi 
phi sx nhi/ sau: 

Mo hinh 1 : Chi sii dung TK chi phi sx de tap hop cpsx va 
tinh gia thanh 
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N TK Hang T kho iT pha'm ) C 


N TK Hang tdn kho C N TK chi 

phi sx C N TK Hang T kho (T pham ) C 


Chi phi VL - dung cu 

Gi3 thanh sp hoan thanh 




N TK No phai tr£ C 


Chi phi ve luong. dich vu mua ngoai 


N TK Hao mon TSCD C 

Chi phi ve khau hao TSCD 


N_TK Tien_C^ 

Chi phi being lien 


Vi du: - Chi phi san xuat do' dang dau thang: 400.000 d 


- Chi phi san xuat phat. sinh bao gom: 

. Vat lieu xuat kho: 

4.000.000 d 

. Liio'ng cong nhan: 

1.000.000 d 

. Khau hao TSCD: 

800.000 d 

. Dich vu dung cho sx 


tra bang tien mat 

700.000 

cong 

6.500.000 

- Chi phi sx do' dang cuoi thang : 

900.000 
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Ke toan uhan anh: 

N TK HTK (VL) C _N_ TK CPSX _C N TK htk .m a "H phim ,_ c 


N NP' 

4 000 000(1) SD 400 000 

(1) 4 000 000 
r (luong) C (2) 1 000 000 

(5)6 000 000 , 

6 000 000 (5) 

1 000 000 (2) (3) 800 000 

(4) 700 000 

N TK hao mon TSC0 C 


800 000 (3) 

SD 900_000 



N TK Tien C 

■ To'w 1 - " : J'J' ■ 4 , 

N'hu vav : gia thanh sp = 100.000 + 6.500.000 - 900 000 
hoan thanh = 6.000.000 
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Mo hinh 2 


N TK HTK 


N TKCPNVLTT C N TK CPSX_C N_TK HTK 


N TK NP' 

Chi phi NVL true tiep 

Ketchuyen 

re N TK CF 

’NCTT C 

N TK . 

Chi phi NC true tiep 

Ket chuyen 

C N TK C 

;psxc c 


Chi phi san xuat chung 

Ket chuyen 


Gia thanh sp hoan thanh 


























Vi du: 

- CPDX do' dang dau thang: 400.000 

- CPSX phat sinh trong thang: 

. NVL xuat kho 4.000.000, dung cho: 
San xuat san pham 
Phuc vu o' phan xifo'ng 
. Lifo'ng CN: 1.000.000, trong 16: 

CN san xuat sp 
NV phan xOOng 
. Khau hao TSCD dung 6 PX 
. Dich vu dung cho PX tra = tien m&t 

Cong 

- CPSX do dang cuoi thang: 900.000 
Ke toan phan anh 


3.800.000 

200.000 

700.000 

300.000 

800.000 

700.000 

6.500.000 


N TK HTK (VL) C 

4 000 000 (1) 


N TK NPT (laong) C 


N 


TK CPNVL TT 


N 


TK CPSX 


(1)3 800 000 


N 


3.800 000 (5) 
TK CPNC TT C 


1 000 000 (2) (2) 700 000 


N TK hao mon TSCD C 
800 000 (3) 


TK Tien 


N 


700.000 (5) 
TK CPSXC C 


SD 400 00 0 
(5) 6 500 000 

SD: 900.000 


6 000 000 ( 6 ) 


700 000 (4) 


Nhif vay: 


( 1)200 000 

(2) 300 000 

(3) 800 000 

(4) 700 000 


N K HTK (sp hoan thanh) C 

( 6 ) 6 000 000 


2 000.000 (5) 


CPNVL TT : 
CPNC TT: 
CPSX chung: 
Cong: 


3.800.000 

700.000 

2 . 000,000 

6.500.000 
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Cac khoan chi phi nay di/cfc ke toan ket chuyen sang TK 
CPSX 

gia thanh sp = 400.000 + 6.500.000 - 900.000 
hoan thanh = 6.000.000 

Mo hinh 2 giup cho viec kiem soat va phan ti'ch bien 
dong chi phi dutfc de dang va thuan loi hon 

Vao cuoi moi thang, ke toan phai lap bao cao chi phi SX 
va bao cao ve gia thanh SP hoan thanh de cung cap cho chu 
doanh nghiep lam can cuf de kiem soat va danh gia hieu qua 
hoat dong 

Bao cao chi phi sx (theo mo hinh 1) 

Thang.. nam... 


PX 

(hoac 
loai sp) 

CPSX 
dd dang 
dau 
thang 

CPSX phat sinh trong thang 

CPSX 

d a 

dang 

cuoi 

thang 

VL 

DC 

LUdng 

Khau 

hao 

Djch 

vu 

mua 

ngoai 

Chi 

phi 

bSng 

tien 

khac 

Cong 

PX1 

- SP A 

- SP B 

PX2 

Cong 
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Bao cao CPSX (theo mo hinh 2) 
Thang.. nam 


PX (hoac , 
loai sp) ' 

— ■ 

CPSX do 
dang dau 
thang 

CPSX phat sinh trong thang 

CPSX 
do dang 
cu6i 

thang ! 

CPNVLTT 

CPNCTT 

1 

CPSXC 

1 

____1 

Cdng 

PX 1 

PX2 

l 

Cong 





i 

_ 



Mo hinh 1: 

Phieu tinh gia thanh - loai SP: 
Thang.. n&m.. 


Khoan mgc 
CPSX 

CPSX d 
dang dau 
thang 

CPSX 
phat sinh 
trong 
thang 

CPSX dd 
dang cuoi 
thang 

Tdng gia thanh 

Gia 

thanh 

don vi 

1 NVL - 

CCDC 

2. LOdng 

3 Khaiu hao 

4. Dich vu 

5 Chi phi 
bang tien 
Cong 





« 



























Mo hinh 2: 


Phieu ti'nh gia thanh - Loai san pham 
Thang ... nam 


Khoan muc 

CpSxdd 
dau thang 

CpSx phat 
sinh trong 
thang 

CpSxdd 
cuoi thang 

Tong gia 
thanh 

1 

l 

Gia thanh 

don vi 

- CP NVL TT 

- CP NC TT 

- CP SX chung 




n 

1 i 

Cong 



i 




3.1.2 Ke toan chi phi mua hang, ban hang va chi phi 
uuan ly 

* Chi phi mua hang : g&n lien vcfi hoat dong kinh doanh 
hang *h6a cua Doanh nghiep thi/o'ng mai. Chi phi mua hang 
bao gom chi phi van chuyen, chi phi ltfu kho, chi phi hoa 
hong moi gioi, chi phi hoc do' va cac loai chi phi khac Co lien 
quan. 

Ke toan chi phi mua hang phai cung cap cho chu doanh 
nghiep chi phi phat sinh va mufc phan bo chi phi mua hang 
vao gia von hang ban. 

Ke toan chi phi mua hang sur dung TK chi phi mua hang. 
Nguyen tflc ghi chep 


N_TK chi phi mua hang_C 


Tap hap chi phi mua 

Phan bo chi phi mua 

hang 

hang 

SD: Chi phi mua hang 


chua phan bo 



So' do ke toan: 
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N TK Tien C N TK Cp mua hang C N TK gia von hang ban C 


N TK NO phai tra C 


chi phi mua hang^ 


phat sinh 


Phan bo chi phi mua 
hang vao gia von hang 


Vi du: Chi phi mua hang phat sinh: 

- Tien van chuyen chda thanh toan: 1.000.000 

- Tien hoc dd, hoa hong tra = tien mat 600.000 

Chi phi mua hang nay lien quan den lifting hang mua vao 
co tri gia 100.000.000, nhtfng trong ky mdi ban duroc 
60.000.000 (chiem 60%) 

Nhd vay chi phi mua hang phan bo cho hang ban ra la: 
(1.000.000 + 600.000) x 60% = 960.000 


N TK Tien C 
~ 1.000 000 ( 1 ) 

N TK No phai tra C 
600.000 (2) 


N TK cp mua hang C 


(1)1 000.000 

960.000 (3) 

(2) 600.000 



N TK Gia von hang ban C 
(3) 960.000 


* Chi phi ban hang (chi phi tieu thu) la chi phi ditoc suT 
dung de thifc hien qua trinh tieu thu san pham, hang hoa, 
dich vu. Chi phi ban hang cung bao gom nhieu loai nhiT chi 
phi van chuyen, boc dd, chi phi ltiu kho, chi phi hoa hong, chi 
phi liftmg, khau hao, dien nddc, dich vu kh^ic, ... 

Ke toan chi phi tieu thu suf dung TK chi phi tieu thu. 
Nguyen t4c ghi chep 
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N _T K ch i phi tiruthu (' 

Tap h(/p chi phi tieu Ket chuyen chi phi tieu 
thu phat sinh thu de xac djnh k<• t qua 

kinh doanh 


So’ do ke toan: 


TK ... 


N TK Cp tieu thu C N TK xac dinh ket qua C 


Tap hop chi phi, 
phat sinh 


Ket chuyen de xac dinh 
ket qua 


Chi phi tieu thu ket chuven toan bo trong kv: 

Vf du : Chi phi tieu thu phat sinh: 

- Chi tien mat tra tien van chuyen: 800.000 

- Luong nhan vien: 100.000 

- Dich vu chtia tra tien: 300.000 

Cong 1.500.000 

Cuoi thang, ke toan da ket chuyen chi phi tieu thu de xac 
dinh KQKD 

N TK Tien C N TK cp tieu t hu C N TK XD KQ C 



800.000(1) (1)800.000 

(4) 1.500 000 


(2)400 000 

1.500.000(4) 


(3)300.000 


N TK NPT(luong) C 



400.000(2) 


N TK 

NPT(nguoii ban)_C 



~ 300.000(3) 



Cuoi thang, ke toan phai lap bao cao ve chi phi ban hang 


49 


























phat sinh de cung cap thong tin cho chu doanh nghiep. 

Chi phi quan ly la chi phi to chufc dieu hanh va quan ly 
chung trong pham vi toan doanh nghiep. Chi phi quan ly bao 
gom nhieu khoan nhii liicfng nhan vien quan ly, khau hao 
TSCD. chi phi hoi nghi. tiep tan; chi phi ve dich vu. dien. 
nude. ... 

Ke toan chi phi quan ly sU dung tai khoan chi phi quan 
ly. Nguyen tAc ghi chep: 


N 


TK ch i phi quan lv 


Tap hap 

chi 

phi ijuan 

Ket chuyen chi 

ly phat si 

inh 


(plan ly de \ac dinh 




(]tia kinh doanh 


r 

phi 


So' do ke toan: 


N TK ... C N TK Cp quan ly C N TK xac dmh ket qua C 


Tap hop chi phi 
quan ly phat sinh 


Ket chuyen de xac dinh 
ket qua 


Chi phi quan ly cung dii'oc ket chuyen toan bo trong kv 

Cuo: thang, ke toan phai lap bao cao ve chi phi quan 1> 
de cung cap thong tin cho chu doanh nghiep. 

Ngoai cac loai chi phi tren trong doanh nghiep con co chi 
phi khac de phan anh nhu'ng chi phi khong thuoc chi phi 
kinh doanh nhu chi phi nop phat vi pham hop dong, chi cho 
viec nhu'ong ban thanh ly TSCD. Ngoai ra trong chi phi khac 
con co chi phi thue thu nhap doanh nghiep (so thue TNDN 
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ma Doanh nghiep phai nop) va cac khoan chi phi tai chinh 
nhp lai vay, chi phi dp phong dau tP chPng khoan. 16 ngoai 
16. ... Tuy nhien neu chi phi tai chinh o' doanh nghiep ph.it 
sinh lo'n thi can to chtifc theo doi thanh khoan muc rieng 
thong qua TK chi phi tai chinh. 

Ke toan chi phi khac siif dung TK chi phi khac. Nguyen 
t^c ghi chep: 


N_TK chi phi khac C 


Tap h<rp chi phi khac 

Ket chuyen chi | 

phat sinh 

khac de xac djnh 1 


qua 


So' do ke toan tPo'ng tp nhp chi phi ban hang, chi phi 
quan ly 
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lino cao chi phi kinh doanh va chi phi khac 

Thang ... nain 


I 


Loai chi 
phi 


Luong 


1. Chi 
phi mua 
hang 

2. Chi 
phi tieu 
thu 

3. Chi | 
phi quan J 

•y : 

4 Chi 
pill khac | 


Chi phi phat sinh 

Phan bo 

ho^c ket 
chuyen 

. 

1 

Khau 

j hao 

VL 

DC 

Van 

chuyen 

Dien, 

nude 

Hoi 

. . i Hoa 
nghi, i , .. 
...... hong 

tiep tan j 


Chi 

phi 

tien 

Cong 

I 




1 

! 




_i 





- 1 - - 

i 

1 




1 

| 

! " 

1 

1 

l 

! 

i 

! 

t 

i 

. _ i 

i ! - 

1 

—1 

1 

_j 

' 

1 

i 

1 

r 





3.2 Ke toan gia von hang ban: 

- Gia von hang ban la gia tri ciia cac loai san pham da 
ban ditoc trong ky -tinh theo gia xuat kho. Neu la hang hoa 
thi gia von hang ban la gia xuat kho + chi phi mua hang 
phan bo (neu tinh chi phi mua hang vao gia nhap kho hang 
mua thi gia von ditoc tinh theo gia xuat kho). Neu la dich vu 
thi gia von hang ban la gia thanh san xuat dich vu cung cap 
cho khach hang. 

Ke toan phai xac dinh gia von cua tbng loai hang ban 
de lam can cu' xac dinh ket qua va cung cap thong tin cho chu 
doanh nghiep 

- Ke toan gia von hang ban suf dung TK gia von han g 
ban . Nguyen tAc ghi chep nhu - sau: 


N _ T K von hang ban _ _T 


(Jin von cua cac loai san 

Kot chuyen gia von 

pham. hang hoa. djch vu 

hang han de xac tlinh 

da han trong kv 

KQKI) 


So' do ke toan: 

N TK hang ton kho C N TK gia von hang ban C 


Tri gia San pham. hang 

hoa xuat ban 


N TK Chi phi SX C 


Trj gin dich vu cung cap 
cho khach hang 


N TK Xac dinh KQ C 


Ket chuyen gia von 


hang ban de xac dinh 
KQKD 


Cuoi thang. ke toan phai lap bao cao ve gia vbn hang ban 
rung vo'i doanh thu ban hang trong ky de cung cap cho chu 

















doanh nghiep lam can cuf xem xet va danh gia tinh hinh tieu 
thu trong kv. 

3.3 Ke toan doanh thu 

- Doanh thu la loan bo khoan tien ban hang tinh thou gia 
ban phat .sinh trong ky cung nhir cac khoan thu ve lai tien 
goi. co tufc, lai trai phieu va cac khoan thu nhap khac <nhu 
thu ve nhiio'ng ban. thanh ly TSCD, ...) 

Doanh thu la nguon thong tin quan trong doi voi chu 
doanh nghiep vi no anh hiiong trite tiep den tinh hinh t;u 
chinh va lo'i nhuan trong ky ... Do vay ke toan phai cung cap 
chinh xac. day du, kip then tinh hinh doanh thu do hoat dong 
kinh doanh va cac hoat dong khac tao ra. 

Doanh thu cua Doanh nghiep dito’c phan biet thanh: 
doanh thu ban hang, doanh thu hoat dong tai chinh va thu 
nhap khac trong do doanh thu ban hang la bp phan cd ban, 
chu yeu. 

Ke toan doanh thu suf dung TK doanh thu . bao gom cac 
tai khoan cu the: TK Doanh thu ban hang. TK Doanh thu 
hoat dong tai chinh, TK thu nhap khac. Nguyen tdc ghi chop 
nhd sau: 

N _ TK Doanh thu C 

Kr>t chuyen doanh thu 
dc xac dinh KQKI) 


Doanh thu phat 
sinh trong ky 





So do ko loan: 


N TKXDKQ C N TK Doanh thu C N TK Tien. No phai thu C 


Ket chuyen DT de xac 
* dinh KQKD 


N TK Thue GTGTdau ra C 


Gia ban 


So tien ban 
sp, hang * 

hoa, dich vu 


Thue GTGT 


Vi du: Xuat kho san pham co trj gia 10.000.000 de ban 
cho khach hang thu = tien mat, gia ban la 15.000.000, thue 
GTGT 10 r /, 

Ke toan dinh khoan nhu - sau: 

a. No' TK Gia von hang ban: 10.000.000 

Co TK Hang ton kho: 10.000.000 

b. No' TK tien 16.500.000 

Co TK Doanh thu: 15.000.000 

Co TK Thue GTGT dau ra: 1.500.000 

Lifu v : Neu doanh nghiep nop thue GTGT theo phu'ong 
phap triic tiep thi gia ban la gia da co thue nen doanh thu 
ghi nhan dOo'c ghi theo gia da co thue. Thue GTGT phai nop 
du'o'c ghi: 

No' TK Doanh thu 
Co TK Thue GTGT 

Vi du: Xuat kho san pham 10.000.000 de ban cho khach 
hang thu lien mat, gia ban la 18.000.000 

Gia sii' cuoi thang xac dinh so thue GTGT phai nop la 
SOO.OOO 


a.) 















Kp toan dinh khoan: 

a. No TK (lia von hang ban: 10.000.000 

TK Hang thn kho: 10.000.000 

l». No TK lion 18.000.000 

Co TK Doanh thu: 18.000.000 

c. No TK Doanh thu 800.000 

Co TK Thup C.TGT dau ra: 800.000 

Nhu vav. Doanh thu thuan = 18.000.000 - 800.000 

= 17.200.000 


Cuoi thang. ke toan phai lap bao cao ve doanh thu va gia 
von hang ban do cung cap cho chu doanh nghiep 


Ten sp 
hang hoa 
dich vu 
• Sp A 
|- Sp B 
- Sp C 

Cong 


Bao cao ban hang 
_Thang nam 


Gia von h ang ba n 


So luong 


Thanh tien 


So luong 


Doanh thu ban hang . 

-,-—j Thue 

Thanh tien GTGT 


Gia ban 



Nou trung qua trinh ban hang co phat sinh chiet khau 
thuong mai. giam gia hang ban va hang ban bi tra lai thi ke 
toan phai lap bao cao rieng ve nht/ng noi dung nay de chu 
doanh nghiep co can cii kiem soat va xac djnh doanh thu 
thuan cua ky ke toan. 


D i 

! 1)11.i ii 


Doanh 
thu ban 
hang 


Khoan chiet 
khau tlurong mai. 

giam gia hang 
ban va hang ban 
bi tra lai 


Time tieu 
thu <lar hiei 
va thue xmil 
khau phai 
nop < neu co i 
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3.1 Kb toan xac dinh kbt oua 

- Kb Loan kinh doanh dupe xac dinh vao cuoi ky then long 
thufc sau: 

Ket qua Doanh Gia von Chi phi Chi phi Chi phi 

kinh doanh ~ thu hang ban tieu thu quan ly khac 

Lu'u v : Doanh thu bao gom doanh thu ban hang, doanh 
thu hoat dong tai chinh, thu nhap khac. Neu co nhiing khoan 
lam giam doanh thu thi chi tieu doanh thu trong cong thiic 
nay da tru' ra nhCing khoan lam giam do. 

- Chi phi khac bao gom ca chi phi thue thu nhap DN 

- Ket qua kinh doanh trong cong thufc nay la lo'i nhuan 
sau thue. Neu KQKI) > 0: Lai; KQKD < 0: Lo 

- Ke toan xac dinh ket qua kinh doanh siif dung TK xac 
dinh ket qua . Nguyen trie ghi chep nhii sau: 


N__TK Xac »tinh ket^jua_ V_ 


- Cae khoan chi phi tao ra 

Doanh thu ket 

doanh tlui kot chuvon 

ch liven 

- Lai 

- Lo 









So' do ke toan 


\l tk Zi a .'bn hana ban C N Tk Xac dinh KQ_C _N __TK Doa^r •*'«* 

Ket c^uven gia von hang ban ! Ket chuyen doanh thu 

- -> <- 


N TK chi phi tieu thu C 

Ket chuyen chi ph« t»eu thu 


N Tk c*v phi quan tv C 


Ket chuyen chi phi quan ly 


N 7K ctw ph» khac C 


Ket chuyen chi phi khac 1 


-> i 


N TK Von chu GO huu C 

N 

(LN> 


Ket chuyen lai 

' <- 

Ket chuyen 16 


(LNl 


3.5 Bao cao ket qua hoat dpng kinh doanh: 

Tren co‘ so' ket qua kinh doanh da duo'c xac dinh trong ky, 
ke toan phai bao cao ket qua hoat dong kinh doanh de cung 
cap cho chu doanh nghiep lam can cuf xem xet, phan tich. 
(kinh gia tinh hinh kinh doanh trong ky; nhCrng nhan to anh 
hito'ng den sii tang giam lqi nhuan. Tit do chii doanh nghiep 
se co nhu'ng dinh huong cung nhii ke hoach suT dung hieu qua 
cac nguon life de tang ci/ong lqi nhuan, tang ci/dng kha nang 
canh tranh. 
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Bao cao ket qua hoat dpng kinh doanh 
Thang ... nam 


I 

I 

I 

I 


I 

I 

i 

i 


Chi tieu 



1 Tong doanh Iliu 

2. Doanh thu ban hang tliuan 

3. Gia von hang ban 

4. Chi phi tieu thu 
f>. Chi phi quail ly 
b Chi phi khac 

7. Trong do: ehi phi thue 


TNDN 

8. Lo'i nhuan trifdc thue 

9. Lo'i nhuan sau thue 

10. Tv sunt loi nhuan sau 


t hue 

+ Tinh tren tong tai sail 
+ Tinh tren tong doanh thu 


Che nil 
lech 












Phu luc 1 

HE THONG TAl KHOAN KE TOAN 
AP DUNG CHO CAC DOANH NGHIEP 

'Du slid dot then QD so 15i2006 QD-BTC >iyu\ 20.J 20()(>/ 


nu mi, 

Cap 1 

u in 

Cap 2 j 

TEN TAl KHOAN | Gl 

i 

2 

3 



LOAI TK 1: 



1 

TAl SAN NGAN HAN 


111 

Tien mAt 


112 

Tien giifi ngan hang 


113 


Tien dang chuyen 


121 


Dau til chiifng khoan ngan i 




han 


128 


Dau til ngan han khac | 

(’hi 




doi l 

120 

| 

Dil phong giam gia dau til 



j 

ngan han 


131 


Phai thu ciia khach hang 


133 


Thue GTGT dilcfc khau tril 


! 136 

1 

I 

Phai thu npi bp 

Ch. 


i 

1 

1 

don 


1 1 i 

tren 

1 

! 1 

(’hi 


I ! 

doi 

138 

Phai thu khac 


139 

I)tf phong phai thu kho doi 


111 

Tam lifng 


112 

( hi phi tra trvTofc ngAn han 


111 

Cam co, ky cildc, ky quy ngAn 



han 


151 

Hang mua dang di tren dildng 


152 

Nguyen lipu, vat lipu 

('hi 


i 

i 

1 

veu 


HO 



















So hi(‘u TK 

C’a'j) 1 Cap 2 

TEN TAI KHOAN 

1 

GUI CHU 

1 

2 

3 

4 

153 j 

Cong cu,dung cu 


154 

Chi phi san xuat, kinh doanh 


I 

dd dang 

1 

155 


Thanh pham 


15G 


Hang hoa 

I 

157 


Hang giifi di ban 


158 


Hang hoa kho bao thue 

l 

159 


Di4 phong giam gia hang ton 

| 



kho 


161 


Chi s \i nghipp 




LOAI TK 2: 




TAI SAN DAI HAN 


211 


Tai san co dinh hufu hinh 


212 


TSCD thue tai chinh 


213 


TSCD vo hinh 


217 


Bat dpng san dau t \i 


214 


Hao mon TSCD 


221 


Dau ti^ vao cong ty con 


222 


Von gop lien doanh 


223 


Dau ti t vao cong ty lien ket 


228 


Dau trf dai han khac 


229 


Di4 phong giam gia dau tvt dai 




han 


241 


Xay dung co’ ban dd dang 


242 


Chi phi tra tritdc dai han 


213 


Tai san thue thu nhap hoan lai 


244 


Ky quy, ky cxidc dai han 




LOAI TK 3: 




N0 PH AI TRA 


311 


Vay ngan han 


315 


Np dai han den tra 


331 


Phai tra cho ngu'di ban 

_) 
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So hi£u TK _ 
Cap 1 Cap 2 

TEN TAI KHOAN 

c;iii chu 

i 

i 

2 

3 

1 

4 

333 

Thue va cac khoan phai npp 




Nha nifdc 


334 

Phai tra ngtfcfi lao dQng 

335 

Chi phi phai tra 

1 

336 

Phai tra nQi bQ 


! 337 

Thanh toan theo tien dp ke 



| 

hoach hcfp dong xay dtfng 

1 

338 


Phai tra, phai nQp khac 


341 


Vay dai han 


| 342 

1 

Nd dai han 


343 1 

Trai phieu phat hanh 


331 

Nhan ky quy, ky c\i<fc dai han 

1 

347 

Thue thu nhap hoan lai phai tra 


351 

Quy dtf phong trtf c&p vi£c 



lam 


352 


DU phong phai tra 




LOAI TK 4: 




ngu6n von chu scf h0u 


411 


Nguon von kinh doanh 


412 


Chenh l£ch danh gia lai tai san 


413 


Chenh l£ch ty gia hoi doai 


414 


Quy dau tU phat trien 


415 


Quy d\i phong tai chinh 


418 


Cac quy khac thupc vd'n chu 




sd hdu 


419 


Co phieu quy 


421 


Ltfi nhuan chtfa phan ph6i 


431 


Quy khen thtfdng, phuc l<Ji 


441 


Nguon von dau t\i xay dUng 




cd ban 



62 























So hit 

C u TK 

1 

TEN TAl KHOAN 

Cap 1 

Cap 2 

i 

2 

3 

461 


Nguon kinh phi su' nghipp 

466 


Nguon kinh phi da hinh thanh 
TSCD 

LOAI TK 5: 

DOANH THU 

511 


Doanh thu ban hang va cung 
cap dich vu 

512 


Doanh thu ban hang nQi bp 

515 


Doanh thu hoat dpng tai chinh 

521 


Chiet khau thtfcfng mai 

531 


Hang ban bi tra lai 

532 


Giam gia hang hoa 

LOAI TK 6: 

CHI PHI SAN XUAT, KINH 
DOANH 

611 


Mua hang 

621 


Chi phi nguyen lipu, vat lipu 
trifc tiep 

622 


Chi phi nhan cong trite tiep 

623 


Chi phi suf dung may thi cong 


cm ( IIU 

_4 

Dung ch<. c;ic 
ton<4 cong ly. 
tap doan. ccr 
quan lion 
hiyp 


Chi tic* t thoo 
you cau quan 
lv 

Chi dung o cac 
dan vi thanh 
vion 


Ap dung cho 
phuang phap 
kiem ko dinh 
ky 


i 


t 
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So hi? 

u TK 

TEN TAI KHOAN 

i 

Cap 1 

Cap 2 

--r 

1 

2 

1 L 

627 


Chi phi san xuat chung 

631 

! 

Gia thanh san xuat 

632 

I 

Gia von hang ban 

635 | 


Chi phi tai chinh 

641 


Chi phi ban ban 

642 


1 

Chi phi quan ly doanh nghi?p 

711 


LOAI TK 7: ' 

THU NHAP KHAC 

Thu nhap khac 

811 


LOAI TK 8: 

CHI PHI KHAC 

Chi phi khac 

821 


Chi phi thue thu nhap doanh 

911 


nghi?p 

LOAI TK 9: 

XAC DINH KET QUA KINH 
DOANH 

Xac dinh ket qua kinh doanh 

001 


LOAI TK 0 : 

TAI KHOAN NGOAI BANG 
Tai san thue ngoai 

002 


Vat ttf, hang hoa nh?n gitf hQ, 

004 


nhan gia cong 

Nd kho doi da xuf ly 

007 


Ngoai t? cac loai 

008 


Ha i. .miTc kinh phi 


Gin mu 

— 4 1 

Ap dung ihu 
phuong phap 
ku*m k<- < 11 nh 
ky 


('hi ti«‘l th»Mi 
hoat flun^ 


Chi tiel th<*o 
hoat dong 


Chi tiel \hm 
yeu cau quan ly 


I 


i 
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So hi< 

u TK 

i 

Cap 1 

Cap 2 

1 I*j fN 1A1 IWlUArN 

iin i ^ 

i 

2 

3 

4 


0081 

0082 

Han mdc kinh phi thuoc ngan 
sach Trung ifong 

IIan mijfc kinh rioanh thuoc ngan 
sach clia phtfong 



HU 




















Chuong4 

THIET LAP THONG TIN KE TOAN PHUC VU 
CHO VIEC RA QUYET DjNH CUA CHU DOANH NGHIEP 


Chuong 2 va chiiong 3 la chtfong thuoc ve ke toan tai 
chinh, cung cap thong tin da xay ra trong qua trinh hoat 
dong nhAm giup cho chu doanh nghiep biet diipc tinh hinh 
thpc te ve tai san, nguon von, doanh thu, chi phi va ket qua 
kinh doanh cua ky ke toan da qua (thong tin qua khif). 
Chiiong nay di vao gicfi thieu nhCfng thong tin co tinh chat dii 
bao nhAm giup cho chii doanh nghiep co co sd thiic tien va 
khoa hoc de ra quyet dinh kinh doanh phu hop dieu kien va 
dac diem hoat dong cua doanh nghiep de dat dope lpi nhuan 
toi da. 

4.1. Phan loai chi phi. 

Phan loai chi phi la mot trong nhufng noi dung quan trong 
trong ke toan de phuc vu cho nhurng muc dich khac nhau. Co 
the neu ra mot sd each phan loai nhtf sau: 

- Neu can cur vao chufc nang hoat dong thi chi phi dope 
phan thanh chi phi san xuat va cac khoan chi phi khong 
thuoc hoat dong san xuat nha chi phi tieu thu, chi phi quan 
ly, chi phi tai chinh. 

- Neu can cur vao sir tham gia cua chi phi vao qua trinh 
san xuat kinh doanh va phirong phap hach toan chi phi vao 
dbi tirpng chiu chi phi thi chi phi dope phan thanh chi phi 
trpe tiep va chi phi gian tiep. 

- Neu can cuf vao tinh chat ciia chi phi khi cau tao nen gia 
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tri san pham thi chi phi dPo'c phan thanh: chi phi co ban va 
chi phi chung. 

- Neu can cur vao moi quan he voi lo'i nhuan dPo'c tao ra 
trong ky ke toan thi chi phi dPo'c phan thanh: chi phi san 
pham va chi phi thdi ky. 


Tuv nhien, dPo'i goc do quan tri, chi phi thPo'ng du'o'c phan 
loai nhP sau: 

- Neu cSn cP vao each ting xuf cua chi phi thi chi phi dupe 
phan thanh: 

■ Chi phi kha bien va chi phi bat bien; 

■ Chi phi kha bien (bien phi): La cac khoan chi phi thay 
doi ve tong so, ty le vdi nhuTng bien doi cua ede mufc dp hoat 
dong. 

■ Chi phi bat bien (dinh phi): La cac khoan chi phi 
khong thay doi ve tong so trong mot pham vi nhat dinh khi 
co sp thay doi cua cac mPc dp hoat dong. 

■ Chi phi h6n hop: Chi phi hon hop bao gom ca hai yeu 
to kha bien va bat bien. Phan bat bien cua chi phi hon hop 
thu'o'ng phan anh chi phi can ban toi thieu de duy tri phuc vu 
va de gid djeh vu do luon o' tinh trang sSn sang phuc vu. Con 
phan chi phi kha bien trong chi phi hon hop thiio'ng phan 
anh chi phi thpc te suf dung hoac sd dung qua dinh mPc. Do 
vay, yeu to kha bien se bien thien ty le thuan voi mu'e dich 
vu phuc vu hoac mPc sP dung vPo't dinh mu'e. 

NhAm muc dich lap ke hoach, kiem soat hoat dong kinh 
doanh va chu dong trong quan ly chi phi, ke toan vien quan 
tri can phai ghi chep chi phi hdn hpp khi chung phat sinh va 
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tich chiing ra thanh hai veu to chi phi kha bien va chi phi 
hat bien. 

- Neu can cP vao muc dich kiem tra chi phi va phuc vu 
cho viec ra quvet dinh thi chi phi di/pc phan thanh: 

('hi phi kiem seat (luge ra chi phi khong kiem soal 

duge: 

Chi phi kiem soat diipc o’ mot cap quan ly nao do la chi 
phi ma nha quan ly cap do xac dinh di/pc chinh xac si/ phat 
sinh cua no, dong thPi co tham quyen ra quvet dinh doi vdi 
sp phat sinh cua cac khoan chi phi do. Nhi/ng chi phi nam 
ngoai kha nang dinh ra diipc cua mot cap quan ly goi la chi 
phi khong kiem soat dupe. 

Chi phi ehenh lech co chi phi Uin: 

• Chi phi chenh lech: Cac nha quan ly thi/dng phai 
dPng tri/Pc sp so sanh, lpa chon nhPng phi/ong an khac nhau, 
quvet dinh se diipc hinh thanh chu yeu dpa tren cc/ sd chi phi 
cua tPng phi/o’ng an. Nhi/ng thpc te lai co nhdng chi phi ton 
tai trong phiio'ng an nay nhi/ng khong hoac chi ton tai mpt 
phan trong phi/Ong an kia. Tat ca nhi/ng sp thay doi do hinh 
thanh chi phi chenh lech va chinh no se la cSn cP de ngi/di 
quan ly lpa chon phiio’ng an. 

■ Chi phi lan: Chi phi lan la nhPng chi phi phat sinh 
trong qua khP ma doanh nghiep phai chiu va van con phai 
ehiu trong tiio'ng lai bat ke doanh nghiep lpa chon phiiOng an 
kinh doanh nao. Vi dp chi phi khau hao tai san co dinh 
thiio’ng la chi phi lan. 

* Chi phi xac dinh ca chi phi ca hoi : 

■ Chi phi x&c dinh: La cac khoan chi phi v4 nhan cong. 
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nguyen lieu va cac yeu to san xuat khac da thiic chi. thu'c tra. 
Cac khoan chi phi nay di/o'c phan anh tren so sach kc loan 
cua doanh nghiep. 

■ Chi phi co' hoi: La lo'i nhuan tiem tang hi mat di do 
chon phifo'ng an, hanh dong nay thay vi chon phifong an va 
hanh dong khac. 

4.2. So dtf dam phi va ty 1? so dif dam phi: 

- So dit dam phi la khai niem diio'c dung de chi khoan 
chcnh lech giCTa doanh thu ban hang va tong bien phi co 
tham gia vao qua trinh tao ra doanh thu ban hang do. 

Vi du : Trong ley co cac tai lieu: 

- So litong san pham ban di/o'c l.OOOsp, don gia ban 
20.000d/sp. 

- Chi phi kha bien tinh cho don vi sp: 15.000d. 

Nho vay,so do dam phi= (1.000 x 20.000)-(1.000 x 15.000) 

= 1.000 (20.000 - 15.000) 

= 5.000.000 

Neu djnh phi cua ky phai bu d&p la 4.000.000 thi lo'i 
nhuan ciia DN la: 5.000.000 - 4.000.000= 1.000.000. 

Tu' vi du nay co the noi: So dii dam phi la khoan diio'c 
dung de bu dAp djnh phi va tao ra lo'i nhuan thuan cua DN. 

- Ty le so dii dam phi: La ty le °/c giCifa so dii dam phi va 
doanh thu ban hang cua 1 ky. 

(1) Ty le so do ^ am phi cua Kv 

dam phi Doanh thu ban hang cua kv 

Theo vi du tren thi: 
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Tv le so du' 
dam phi 


x 1 nO= 25^ 


5.000.000 
1.000 x 20.000 

To cong thu'c ( 1 ) tao ra cong thufc (2): 

So du - dam Doanh thu ban Tv le So dtf 

= x 

phi cua ky hang cua ky dam phi 

(Jua cong thu'c tren thay r&ng neu doanh thu tang Ion ] 
lu'ong A thi loi nhuan se tang len 1 lOo'ng la: A x tv le so du 
dam phi (do dinh phi khong doi). 

Vi du 1 : Gia dinh DN do kien tang doanh thu 10% so vdi 
vi du tren, tdc la tang them: 20.000.000 x 10% = 2.000.000 
vao luc nay loi nhuan tang them la: 

2.000.000 x (^25%^) = 500.000 

Do vay loi nhuan du kien: 2.000.000 + 500.000= 2.500.000 

Vi du 2 : Gia dinh DN do kien giam doanh thu 10%, tdc 
la: 20.000.000 x 10%= 2.0 00.000. Luc nay loi nhuan giam 
xuong la: 2.000.000 xf25°b) = 500.000. 

Do vay loi nhuan do kien: 2.000.000 - 500.000= 1.500.DU' 

TO cac vi du tren, co the noi: Neu cung tang len 1 lu'on. 
doanh thu nhi/ nhau, thi DN nao co ty le so do dam phi can. 
Ion, loi* nhuan tang len cang nhieu va ngi/pc lai neu cun. 
giam 1 lOO'ng doanh thu nho' nhau thi DN nao co ty le so du 
dam phi cang ldn thi loi nhuan giam xuong cang nhanh 

Nhu* vay : Ty le so do dam phi cang ldn thi loi nhuan 
cang tang nhanh ho3c cang giam nhanh khi co nhOng tha> 
doi ve dieu kien san xuat kinh doanh. 

Ma ty le so do dam phi ldn hay nho phu thuoc vao kd 
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cau chi phi giufa chi phi bat bien va chi phi kha bien. Xhdng 
I)N cb ty le chi phi bat bien lo'n thi ty le so dir dam phi cao 
nen vice tang giam loi nhuan dien ra rat nhanh, ngiToc lai cd 
ty le chi phi bat bien nho thi ty le so dir dam phi se thap nen 
viec tang giam loi nhuan dien ra cham. Dieu nay noi len 
quan he mang tinh nguyen ly la dau tiT lo'n de dat loi nhuan 
cao thi thiTbmg kern theo riii ro lo'n. Chinh quan he nay dat ra 
cho chu doanh nghiep ve nhu cau thong tin de lam can cuf dua 
ra nhi/ng quyet dinh dau tif thich ho'p, co can cur khoa hoc chu' 
khong phai la sir mao hiem don thuan. 

4.3. Don bay kinh doanh: 

Don bay kinh doanh la khai niem ddoc sir dung de chi ra 
tac dorig ciia toe do tang doanh thu do tang san lirqng tieu 
thu (don gia ban khong doi) den toe do ta :g loi nhuan. 

Don bay kinh doanh diro'c xac dinh theo cong thufc: 

Mu'c tac dong ciia don _ Sci dd dam phi 
bay kinh doanh LoTnhuAn 


VI du : 

Co tai lieu ve tinh hinh ciia 2 doanh nghiep X va Y. 

Don vi: Tricu cfoiu < 


Chi tieu 

Doanh nghiep X 

Doanh nghiep Y 


e < 


c 

( 

- Tong doanh thu 

100 

O 

o 

o 
•s • 

100 

T 

1 

^ ! 

O 1 

o j 

- Chi phi kha bien 

60 

60 f i 

40 

100' 

- So du' dam phi 

40 

40X 

60 1 

60' 

- Chi phi hat bien 

30 


40 


- Loi nhuan thuan 

10 


20 ! 

! 


MuTc tac dong ciia don bay kinh doanh 





















Doanh nghiep X 


40 


- = 4 

10 

Mite tac dong cua don bay kinh doanh 

60 

Doanh nghiep Y = - = 3 

20 

Voi doanh nghiep X thi mot khi doanh thu tang len 1*» 
thi lo'i nhuan tang len 4*#. 

Voi doanh nghiep Y thi mot khi doanh thu tang len Vi 
thi lo'i nhuan tang len 3°/<. 

Cu the , khi doanh thu cua doanh nghiep X tit 100 ->110 
(tang 10*#) thi chi phi kha bien tit 60 -> 66 nen so dit dam 
phi tit 40 -> 44 va do vay lqi nhuan tit 10 -> 14 (tang 40*#). 
Khi doanh thu ciia doanh nghiep Y tit 100 ->110 (tang 10*#) 
thi chi phi kha bien tit 40 -> 44 nen so dit dam phi tit 60 -> 
66 va do vay lqi nhuan tit 20 -> 26 (tang 30*#). 

Luu y : Doanh thu tang la do san litong tieu thu tang, con 
gia ban khong doi. 

Qua vi du tren cho thav : Miifc tac dong ciia don bay cang 
Ion thi vdi ciing mot mufc doanh thu va loi nhuan, doanh 
nghiep nao co ty le so dit dam phi cao thi khi tang them ciing 
1 bjang doanh thu se lam cho lcfi nhuan tang nhanh hdn d 
DN co ty le so dit dam phi thap. Noi each khac mufc tac dong 
cua d6n_bay ki.nh. doanh la chi tieu quan trong ma chu doanh 
nghiep can quan tarn khi xem xet moi quan he giita loi nhuan 
mong muon vdi san litong va doanh thu thitc hi?n (trong dieu 
kien dofn gia ban khong doi). 
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4.4. Diem hoa von: 


Diem hoa von la khai niem ddo'c dung de chi ra diem 
tren do thi bieu hien quan he doanh thu - chi phi mil tai 
diem do so du dam phi = dinh phi (loi nhuan = 0) hoac doanh 
thu = chi phi. 

Ve mat dinh luong, diem hoa von dito'c xac dinh thong 
qua san luong hoa von (neu tinh cho 1 loai sp) va doanh thu 
hoa von (neu tinh cho nhieu loai sp). 


San liiong 
hoa von 


Chi phi bat bien ( dinh phi) 

So dit dam phi don vi san pham 


Vi du: Tai 1 DN co cac tai lieu (ddn vi: l.OOOd) 

60 
100 
40.000 


- Chi phi kha bien cho don vi sp: 

- Gia ban don vi sp: 

- Chi phi bat bien: 

Nhd vay, de dat den diem hoa von can phai tinh san 

liiong hoa von. 

San lifting _ 40.000 

hoa von 


100 - 60 


l.OOOsp 


Doanh thu 
hoa von 


Chi phi bat bien 

Ty le so dd dam phi 


Theo vi du tren thi ty le 
so dd dam phi 
Nhd vay: 

Doanh thu 40 .000 

hoa von 40^ 


100 - 60 
100 


x 100= 40 r i 


100.000 (ngan dong) 


Do thi : 

- Dat g la don gia ban, x la san lifting, a la chi phi kha 
bien don vi sp va b la chi phi bat bien. 


73 










- Di/ong doanh thu: y= gx 

- Du'6'ng chi phi: y= ax + b. 


(doanh thu 
hoa von) 



Ve do thi theo vi du: 

Dudng doanh thu: y= lOOx 
Diio’ng chi phi: y= 60x + 40.000 
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Vice xem xet va phan tich diem hoa von se giup cho chu 
doanh nghiep co nhufng quyet dinh lien quan den vice snn 
xuat tieu thu cac loai san pham dich vu mang lai 1 o' 1 nhuan 
can thiet trong dieu kien nguon li/c co gioi han cua minh. 

4.5. Mpt so vf du lien quan den vipc ra quyet dinh 
cua chu doanh nghipp: 

4.5.1. Quyet dinh lien quan den sit thay doi chi phi 
bat bien va san litqng tieu thui 

Vi du 1 : Co tai lieu tai 1 doanh nghiep 


Chi tieu 

Tinh cho toan bp 
sp (l.OOOsp) 

Tinh cho 

1 sp 

% 

- Doanh thu 

100.000 

100 

100% j 

- Bien phi 

60.000 

60 

60% 

- So du dam phi 

40.000 

40 

40% 1 

- Dinh phi 

30.000 


1 

- Lai nhuan 

10.000 




Ky toi, dd kien tang chi phi bat bien 3.000 (chi phi tiep 
thi) de tang san litong tieu thu 10%. Cau hoi dat ra cua chu 
doanh nghiep, lieu lo'i nhuan co tang them khong? 


- Do gia ban khong doi nen san luong tang 10% tuc la 
doanh thu tang 10%. 

Mu'c tang doanh thu= 100.000 x 10%= 10.000 

- So du - dam phi tang them= 10.000 x 40%= 4.000 

- Dinh phi tang them 3.000 

Nhit vay : Lo'i nhuan tang them: 4.000 - 3.000= 1.000 
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Ket luan : Viec tang chi phi tiep thi 3.000 la (lieu chap 
nhan diioc. 

4.5.2. Quyet dinh lien quan den stf thay doi chi phi 
hha bicn va sdn litcfng tieu thu: 

Vi du 2 : Su dung lai tai lieu cua vi du 1, ky tdi du kien 
thay doi bao bi san pham vdi chat lUUng va mau ma dep hdn 
lam chi phi moi SP tang 5, tCr do dif kien san litang tieu thu 
tang 20 C A. Cau hoi dat ra cua chu doanh nghiep, lieu lfli 
nhuan co tang them khong? 

- Do moi sp tAng them 5 nen luc nay so dii dam phi don 
vi SP chi con: 40 - 5= 35. Nhti vay tong so du dam phi ciia 
san liio'ng tieu thu ky tdi la: (1.000 x 120%) x 35= 42.000. 

- Nhif vay, khi thifc hien viec thay doi bao bi thi lai 
nhuan tdng them: 42.000 - 40.000= 2.000. 

Ket luan : Viec thay doi bao bi la chap nhan dtfdc. 

4.5.3. Quyet dinh lien quan den sit thay doi chi phi 
kha bien, gid ban va sdn litQng tieu thui 

Vi du 3 : Sii dung lai tai lieu 1, ky tdi dd kien thay doi 
bao bi san pham nhd vi du 2 dong thdi giam gia bdn 1 dd 
kien san lddng tieu thu tang 30%. Cau hoi dat ra cua chu 
doanh nghiep, lieu loi nhuan co tdng them khong? 

- So dd dam phi sau khi thay doi bao bi va giam gid brio 
cua don vi sp: 40- 5- 1= 34. 

- Tong so du dam phi cua san lddng tieu thu ky tdi (1.000 
x 130) x 34= 44.200. 

- Loi nhuan tang them= 44.200 - 40.000= 4.200. 

Ket lugin : Viec thay doi theo vi du 3 la ch&p nha n dddc. 
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4.5.4. Quyet dinh lien quan den thay doi chi phi bat 
bien, chi phi lihd bien va san litcfng tieu thu: 

Vi du 4 : Suf dung lai tai lieu cua vi du 1 nhung dp kien 
ky toi thay doi hinh thufc tra lUong cho nhan vien ban hang 
td tra luo'ng theo thPi gian vPi tong mPc luo'ng cho san lupng 
tieu thu la 8.000, sang tra lUong theo san lupng thpc te tidu 
thu la 8/sp va do vay san ltfong tieu thu dp kien tang len 
10%. Cau hoi d^t ra cua chu doanh nghiep, lieu loi nhuan co 
tSng them khong? 

- Khi tra lircfng theo san pham thi so dii dam phi don vi 
sp chi con: 40 - 8= 32, nhcmg chi phi bat bien giam 8.000. 

- Tong so du dam phi tfo'c tinh cho san lupng tieu thu ky 
toi: (1.000 x 110%) x 32= 35.200 

- Nhif vay, loi nhuan tang them: 

(35.200 - 40.000) + 8.000= 3.200 

Ket luan : Viec chuyen hinh thdrc tra lUo'ng cho NV ban 
hang la dieu chap nhan difo'c. 

4.5.5. Quyet dinh lien quan den sit thay doi chi phi 
bat bien, gia ban va san litc/ng tieu thu: 

Vi du 5 : Lay lai tai lieu cua vi du 1 nhiTng dp kien ky toi 
giam don gia ban sp 3 nhiing tang chi phi tiep thi 2.000 nen 
san luong tieu thu dp kien tang 20%. Cau hoi cua chu doanh 
nghiep dat ra: Lieu loi nhuan co t&ng them khong? 

- Khi giam gia ban thi so dif dam phi don vi sp con: 40 - 
3= 37, dong tho'i chi phi bat bien tSng them 2.000. 

- Tong so du dam phi Udc tinh cho san lupng tieu thu ky 
toi: (1000 x 120%) x 37= 44.400. 
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- Lpi nhuan tang them= (44.400 - 40.000) - 2.000= 2.400. 

Ket luan : Viec tang chi phi tiep thi, giam gia ban de dat 
san lopng tieu thu nho tren la chap nhan dope. 

4.5.6. Quyet dinh lien quan den thay doi chi phi bat 
bien, chi phi kha bien, gia ban va san liiqng tieu thu: 

Vi du 6 : Lay lai tai lieu ciia vi du 1 nhong dp kien ihay 
doi hinh thPc tra lOong nho vi du 4, dong thdi giam gi«i ban 
2/sp nen dp kien san lopng tieu thu tSng 20%. Cau hoi cua 
chu doanh nghiep dat ra, lieu lpi nhuan co tang them. 

- Sau khi giam gia ban va thay doi hinh thPc tra luong 
thi so do dam phi dcfn vi sp con: 40 - 2 - 8= 30. 

- Tong so do dam phi Oo'c tinh cho san lopng tieu thu ky 
tdi la: (1.000 x 120%) x 30= 36.000. 

- Lpi nhuan tang them= (36.000 - 40.000) + 8.000= 4.000 

Ket luan : Viec thay doi theo vi du 6 la la chap nhan 
dope. 

4.5.7. Xdc dinh gia. ban trong nh&ng trUisng hefp dqc 
bi$t: 

Vi du 7 : Lay lai tai lieu cua vi dp 1 nhong ky tdi ngoai 
l.OOOsp khach hang muon mua them 200sp vdi 1 so dieu 
kien: San pham mua them giam gia ban 10% (don gia ban 
90) va doanh nghiep chiu chi phi van chuyen so san pham 
nay den kho cua khach hang vdi mdc chi phi dp kien 1.000. 

Lpi nhuan ma chu doanh nghiep dSt ra cho so Ran pham 
tieu thu them it nhat la 1.000. Vay gia bdn thap nhat co th^ 
chap nhan Id bao nhieu? Va DN c6 ddp Png dope nhdng dieu 
kien cua khach hang khong? 
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X.'ic dinh cion gia ban cho san pham lieu thu thorn: 


- Chi phi kha bien: 

- (-hi phi van chuyen: 

- Loi nhuan mong muon: 

- Chi phi bat bien: 

CQng: 


60 

5- 

5= 

0 

70 


1.0 00 

200 

1.000 

200 

(do san xuat them ) 


Nhif vav, gia ban thap nhat la 70 de dat loi nhuan mong 
muon nen chap nhan them 200sp voi cac dieu kien ctia khach 
hang. 


Cac quyet dinh lien quan cac vi du ctia muc 4.5 diToc xem 
xet trong moi quan he giCTa chi phi, khoi lhong va loi nhuan 
voi 1 so dieu kien: Phai phan tich dung d^n dinh phi va bien 
phi, ket cau mat hang khong doi, san litong san xuat bSng 
sfin liTong ban ra (ton kho khong doi), dong tien bien dong 
dang ke, nang lhc san xuat khong thay doi va dac biet la moi 
cjuan he giua khoi liiong, chi phi, thu nhap la quan he tuyen 
Linh. 
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Phu luc 2 


A. THONG TIN THICH H0P CHO VIEC RA QUYET 
DINH TRONG CAC TINH HUONG KINH DOANH DAC 
BIET 

Quyet dinh ngiing hay tiep tuc san xucit - kinh 
doanh mqt ho phdn dang bi Id: 

Thong tin thich hop trong triiong hop nay la nhiing chi 
phi bat bien co the tranh diipc de bu lai sii giam bdt m 
phan so di/ dam phi no'u doanh nghiep ngi/ng san xuat kinh 
doanh mot bo phan hoac nganh hang nay. Khi do, cac nha 
quan tri se so sanh gida cac khoan chi phi bat bien co the 
loai bo khi ngiing kinh doanh bo phan nay vdi so dii dam phi 
bo phan. 

- Neu phan dinh phi co the tranli duac neu ngi/ng kinh 
doanh bo phan nay > so du dam phi bo phan: doanh nghifp 
khong nen duy tri hoat dong cua bo phan nay. 

- Neu phdn dinh phi co the tranh di/ac neu ngi/ng kinh 
doanh bo phan nay < so du dam phi bo phan thi doanh 
nghiep nen duy tri hoat dong ciia bo phan nay cho den khi d 
phiicfng an khac mang lai lqi nhuan nhieu hon. 

Quyet dinh nen san xuat hay mua ngoai: 

Tren quan diem ke toan quan tri, se xem xet van de nij 
ve mat kinh te va phiicfng an nao se dem lai loi nhuan du 
doanh nghiep nhieu hcfn. 

- Tnicmg hop 1: Doanh nghiep dang hoat dQng dildi mk 
cong suat thiet ke va khi khong san xuat b£n thanh pha* 
thi cung khong co p^ iong an kinh doanh khac thay th^. Nhl 
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vay, trong trOo'ng hop nay chi phi co' hoi bang 0. Luc nay 
thong tin thich hop de chon lpa phoo'ng an nen to san xuat 
hay mua ngoai la: 

- Cac chi phi co the tranh dope neu khong san xuat ban 
thanh pham (gom Bien phi san xuat ban thanh pham va 
Binh phi g&n vo'i viec neu to san xuat ban thanh pham). 

- Gia mua ban thanh pham tO nguon cung cap ben ngoai. 

Khi do: 

- Neu phan ban thank pham tic nguon cung cap ben ngoai 
< Phan chi phfreo th$ tranh dwe: Doanh nghiep nen mua 
ngoai thi co lo'i hon viec tp san xuat ban thanh pham. 

- Neu phan ban thanh pham tic nguon cung cap ben ngoai 
> Phan clii phi co the tranh diiac : Doanh nghiep nen to san 
xuat ban thanh pham thi co lo'i hon viec mua ngoai. 

The nhOng, neu trong trOo'ng ho'p doanh nghiep mua ban 
thanh pham td ben ngoai va do dinh co mot phoo'ng an kinh 
doanh thay the cho viec san xuat ban thanh pham, thi luc 
nay chung ta con phai tinh den phan chi phi co hoi neu van 
tiep tuc viec san xuat ban thanh pham. Khoan chi phi co' hoi 
nay chinh la so do bo phan co the dope mang lai tO phoo'ng 
an kinh doanh thay the. Khi do: 

- Neu gia mua. ben ngoai < Cac khoan chi phi co the 
tranh diiqc neu khong san xuat ban thanh pham + Khoan chi 
phi co hoi i(dc tinh : Doanh nghiep nen thpc hien viec mua 
ban thanh pham tO ben ngoai va tan dung nang lpc thOa 
thpc hien phoo'ng an kinh doanh thay the viec to san xuat 
ban thanh pham thi se co lo'i ve mat kinh te hon. 

- Neu gia mua ben ngoai > Cac khoan chi phi co the 
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tranh diioc neu khong acin xuat ban thank pham + Kliuan clu 
phi co hoi tide tilth: Doanh nghiep nen td san xuat ban thanh 
pham thi se co loi ve mat kinh te hon. 

Truong hop 2: Truong hop doanh nghiep dang hoat dong 
het mdc cong suat thiet ke nhdng khong dap dng du nhu cau 
ve thanh pham cung cap cho ben ngoai, va lcfi nhuan Ode tinh 
se thu ve td cac hop dong nay Ion hon khoan chi phi phai tra 
them neu mua ban thanh pham td nguon cung cap ben ngoai 
ve de ldp rap thanh san pham hoan thanh cung cap cho cac 
hop dong nay. Do co nhdng gio'i han ve cac yeu to nhu nhan 
cong, ve gio' may sd dung, ve so gid lao dong,, vi vav. doanh 
nghiep buoc phai ddng trOOc tinh huong can quyet dinh nen 
mua ngoai bo phan chi tiet nao de co lqi nhat. 

Trddc het, ta se xem xet neu bien phi san xuat + Djnh 
phi gSn vcfi viec san xuat mot bo phan chi tiet nao do > gia 
mua cua bo phan do td ben ngoai thi ddt khoat doanh nghiep 
nen mua ngoai bo phan nay. 

Sau do, xem xet den cac yeu to han che cua doanh 
nghiep: luc nay ta se tinh chi phi tang them tren mot don vi 
cua yeu to bi gidi han, chdng han neu bi gidi ve so lao dong 
thi can tinh chi phi tang them tren 1 gid lao dong, hay neu bi 
han che ve so gid may hoat dQng thi can tinh chi phi Ukng 
them cho mot gid may, ... sau do se quyet dinh mua ngoai 
nhdng bo phan, chi tiet nao co chi phi tang them tren mot 
don vi yeu td gidi han la thap nhat. 

Khoan chi phi tdng them chinh la chenh lech do gia mua 
ngoai > (Bien phi san xuat ban thanh pham + phan dinh phi 
gan vdi viec san xuat ban thanh pham). 

Quyet dinh nen ban ban thanh pham hay tiep tuc 
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san xuat: 

Ve phuo'ng dien kinh te de chon li/a dope phuo'ng an co 1 o' 1 
nhat, ke toan quan tri se dpa vao viec so sanh giu'a chi phi 
tang them vo'i thu nhap tang them: 

- Neu clii phi tang them < thu nliap tang them-, doanh 
nghiep nen tiep tuc san xuat roi ban thanh pham cuoi cung. 

- Neu chi phi tang them > thu nhap tang them: doanh 
nghiep khong nen tiep tuc san xuat ma nen ban san pham o’ 
diem tach rcfi. 

Quyet dinh ccf cau san pham nh^m elite dai lcfi 
nhuan trong dieu ki^n nang ltfc san xuat kinh doanh 
co gidi han: 

:!: Tritong hop chi co mot dieu kien gio'i han: 

De xac dinh co‘ cau san pham co lo'i nhat, ke toan qufin 
tri se thiic hien cac bode sau: 

- Xac dinh so do dam phi don vi Ode tlnh ciia moi loai san 
pham (1). 

- Xac dinh dieu kien gio'i han de san xuat mot don vi san 
pham (2). 

- Tinh toan so do dam phi cho mot don vi cua dieu kien hi 
gio'i han theo tOng don vi san pham (3)= (1) : (2). Vi du, neu 
dieu kien gio'i han la gio' may sd dung, thi o' bu'd'c nay se tinh 
so do dam phi cho mot gio' may sd dung tdng don vi san 
pham. 

- So sanh de xac dinh san pham nao co so do dam phi cao 
ho'n trong moi lien he vo'i tiem lOc gio'i han cua doanh nghiep 
thi chon san xuat san pham do, vi no se tao ra tdng lo'i 
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nhuan cao hon. 

- Tuy nhien, dieu nay dpa tren gia dinh la san lopng cua 
san pham dope chon san xuat ra bao nhieu se dope tieu thu 
het bay nhieu, the nhong thOc te tren thi trodng nhieu khi 
khong dien ra nho vay, vi vay day cung chi la mot nguon 
thong tin dang tin cay co the tinh toan dinh lopng dope ho 
trp cho cac nha quan tri cap cao ciia doanh nghiep trong viec 
ra quyet dinh trong ngkn han ma thoi. Vi vay, each tot nhat 
ma doanh nghiep co the thiic hien la san xuat vdi so lifpng 
cao nhat co the tieu thu di/pc loai san pham da diipc chon, va 
tiem life con lai se ditpc stf dung de san xuat cac san pham 
khac. 

* Trtfo'ng hop co nhieu dieu kien gidi han: 

Trong trodng hop co nhieu dieu kien gidi han cung ton 
tai, thi each tot nhat va nhenh nhat nhkm tim ra mqt cd cau 
san pham cd lpi nhat nhSm dem den lpi nhuan cao nhat, 
khong can phai xem xet theo tdng dieu kien mot la diia vao 
cong cu toan hoc do la viec lap va giai bai toan quy hoach 
tuyen tinh. Theo do: 

Bode 1: Udc tinh so do dam phi cua mdi don vi san pham 
theo tdng loai. 

Bode 2: Xac dinh ham muc tieu va bieu dien theo dang 
phoong trinh dai so. 

Phoong trinh nay gom nhufng an so the hien ket cau san 
pham san xuat kinh doanh mang lai so do dam phi cao nhdt. 
Do dinh phi choa thay doi trong mot gidi han nhat dinh, nen 
viec tang toi da ve so do dam phi se tao ra mufc tAng toi da 
ve lqi nhuan. Vi vay, yeu cau khi thiet lap h&m muc tieu lii 
max. 
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Bdo'c 3: Xac dinh cac dieu kien rang buoc va bieu dien 
chung ddoi dang phdong trinh dai so. 

Bdoc 4: Bieu dien he phdong trinh tuyen tinh tien mat 
ph&ng toa do va xac dinh vung san xuat toi du - la vung hi 
gioi han boi cac ddo'ng bieu dien cac dieu kien rang buoc va 
true toa do. 

Bdo'c 5: Xac dinh co’ cau san pham toi du bang viec thay 
the toa do cua giao diem cua cac ddo’ng gioi han va true toa 
do vao ham muc tieu. Toa do nao thoa man ham muc tieu c6 
gia tri Ion nhat thi do chinh la cof cau san pham toi u'u. 

B. THONG TIN KE TOAn QUAN TRI CHO CAC 
QUYET DINH DAl HAN 

Cac quyet dinh dai han thong thi/ong la cac quyet dinh 
lien quan den viec dau tb ban dau vao tai san co dinh, lien 
quan den sh thay doi nang lhc san xuat-nhOfng quyet dinh 
nay se tac dong den luu lbong tien mat va kha nang sinh loi 
cung nhb anh hiio'ng den lqi the canh tranh ciia doanh 
nghiep. Vi vay, de ra quyet dinh tai chinh dung dan, cac nha 
quan tri cap cao thtfdng diia vao sir phan tich cac dii toan 
von. Dh toan von hay quyet dinh ve von dau tu dai han la 
nhOfng thuat ngCf dbo'c sii dung thay the nhau, van de la viec 
lap va tham dinh hieu qua tai chinh cua dii an von dau tu 
nhn the nao de Ida chon ddoc dii an kha thi nhat. 

Mot dd an von cua doanh nghiep ddoc danh gia tot va 
dang thde hien khi dd an do phai tao ra mdc sinh loi cao 
nhat va co thoi gian hoan von nhanh de han che nhung rui 
ro bat trftc. Xuat phat td ly do nay, cac nha quan tri thdong 
sd dung cac chi tieu sau day de tham dinh hieu qua tai chinh 
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cua mot dd an: 

■ Chi tieu hien gia thu nhap thuan (NPV: Net present 
value) 

■ Ti suat sinh lofi noi bo (IRR: Internal Rate of Return) 

■ Ky hoan von (PP: Pay Period) 

■ Chi so lqi nhuan (P/I: Profitability Index) hay (Tv so 
lofi ich - chi phi: B/C - Benefit/Cost). 

Phifdng phap tinh toan mpt so chi tieu tham dinh 
hi£u qua tai chinh dot an dau tit: 

(1) Gia tri thu nhap tliudn tuy hien tai (NPV): 

La hieu so giCfa gia tri hien tai dddc tinh theo ty suat 
chiet khau nao do cua dong tien (thu nhap) ma dii an se 
mang lai trong ti/cfng lai so vdfi hien gia cua cac khoan dau ti/ 
phai bo ra cho dit an. 

Cong thufc: Co 2 tntdng hgfp ap dung cong thufc tinh NPV 

(1) Neu von dau tit di/oc bo tron goi 1 lan ban dau, thi: 


## / 

A'/>r = Y—:- v 

r?<l + r)' " 


(2) Neu von dau ta ditcfc bo dan theo cac nfim song song 
vofi mufc thu ve hang nam, thi: 

n 'r* n i r 

npv =v—-— 

tT(l+r)' t?(l+r)' 


Chi tieu hien gia thu nhap thuan la 1 chi tieu cd ban 
cung co the noi do la phiWng phap cd ban de tham dinh hi^u 
qua tai chinh dd an dau td, vi vay ke toan quan tri co the sd 
dung de phan tich mot dd an san xuat kinh doanh, gop y cho 
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nha quan tri de quyet dinh co nen dau tu vao dq an hav 
khong. 

- Nou NPV > 0; nen lqa chon dq an nay, bo'i vi no khong 
nhqng bu d&p duqc chi phi sd dung von ma con tao them 
nguon lqi kinh te. Dq an co hien gia thu nhap thuan cang lo'n 
thi hieu qua tai chinh cang cao, dq an cang hap dan. 

- Neu NPV < 0; dq an khong co hieu qua tai chinh, khong 
chap nhan duqc, vi no khong bu dap diio'c sq thoa man ty 
suat lo'i nhuan nhif mong muon. 

- Neu NPV = 0: trifong hop nay can can nhSc va xet them 
cac chi tieu khac de chap nhan hay loai bo dq an, bo'i vi no 
chi thoa man ty suat lqi nhuan ngang bang vo'i chi phi sd 
dung von. 

(2) Ty suat loi noi bo (1RR): 

Con goi la ty suat hoan von noi tai hay noi suat hoan von 
la ty suat ma tai do hien gia thu nhap thuan = 0 (NPV = 0), 
nghia la gia tri hien tai ciia dong thu nhap tinh theo ty suat 
chiet khau do can bang vo'i hien gia ciia von dau tq. Hay noi 
each khac, do chinh la ty suat sinh lo'i toi thieu cua dq an. 
Tdc la, khi NPV = 0, thi dd an cung da tao ra ddo'c 1 ty le lo'i 
nhuan it nhat bag IRR. 

Ta co: 

n 'r n i/ 

\pr = Y - f —■— = o 

Ttvl +/•)' 7^(\ + r)' 

Giai phdong trinh tren theo r, ta se tim dqpc IRR (r thoa 
dieu kien tren chinh la IRR). 

Banh gia phdong an dau td: 

Khi xac dinh ddoc IRR. chung ta se tien hanh so sanh vo'i 
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chi phi suf dung von de quyet dinh co chap nhan da an hay 
khong. 

- Neu IRR < r - chi phi sd dung von (hoac lai suat vay) 
thi da an bi td choi. Boi le, neu da an nay dapc thac hien thi 
khong mang lai loi nhuan cho doanh nghiep. 

- Neu IRR > r - chi phi sd dung von (ho§c lai suat vay), 
thi da an se daoc chon, vi luc nay da an co mdc lai cao hdn 
lai suat thac te phai tra cho cac nguon von sa dung trong da 
an. 

(3) Ky lioan von : 

Ky hoan von co the dapc dinh nghia la do dai thdi gian 
can thiet doi vdi mot da an dau ta de bu dSp lai chi phi dau 
ta ban dau cua da an td cac khoan thu nhap hang nfim ma da 
an sinh ra. 

Cong thdc khai quat: 



M 


Trong do: 

K: Ky hoan von 

V: Von dau ta ban dau 

M: Dong tien thu nhap hang nSm. 

Can lOu y: 

- Khi xac dinh von dau ta ban dau cua mot da an dau td 
mua sdm moi thi V la tong chi phi dau ta ban dau. 

- Con doi vdi da an thay the mot tai san co dinh cu bdng 
mot TSCD mdi thi V = tong chi phi dau ta ban dau - gia tri 
thu hoi tai san cu theo gia ban tai thdi diem dau ta. 

- Dong tien thu nhap hang n&m bao gom Ini nhuan va 
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khoan chiot khau hang nam. 

Noi dung can ban cua phOo'ng phap nay la von dau to 
cang nhanh chong dope thu hoi thi dp an dau tu' cang hap 
dan. 

Tuy nhien, phOo'ng phap nay co nhufng nhopc diem ma 
neu chi dpa vao phOo'ng phap hoan von de danh gi;i dp an 
dau to, co the lam cho nha quan tri co nhufng quyet dinh sai 
lam. 

Vi vay, de nhftm han che nhdng khuyet diem tren, khi 
tham dinh hieu qua tai chinh dp an dau tif, chung ta phai ket 
hop chi tieu ky hoan von vo'i cac chi tieu khac nhu - NPV, 
I HR 

(4) Clu so sink loi (PI - Profitability Index): 

Vo'i 3 chi tieu co' ban da neu tren, co the noi chi tieu NPV 
la chi tieu co tinh thuyot phuc nhat va dope suf dung nhieu 
nhat, the nhutng, no van co han che nhat dinh. Bo'i vi, theo 
do, mot dp an dope chon la dp an mang lai lo'i nhuan tuyet 
doi - tOc khoi lopng cua lai rong lo'n nhat (NPV lPn nhat). 
Tuy nhien, khi xet cac dp an co tinh chat loai trO nhau ma co 
mOc von dau tu' khac nhau, thi phOo'ng phap NPV to ra khong 
phu hop, vi ket qua cua no chi la mot con so tuyet doi cho 
biet tong so lpi nhuan dat dope dp kien cua dp an dau to. 
Trong khi do, ket qua cua phOo'ng phap P/I se cho chung ta 
biet dope so lpi nhuan dat dope tren moi dong von dau to, 
nghia la phOo'ng phap P/I cho chung ta thay dope hieu qua su' 
dung von dau to. Vi vay, trong trOPng hop von phan phoi co 
han, doanh nghiep phai xep hang cac dp an theo chi so lpi 
nhuiin va chon du' an nao co P/I cao nhat. 
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Cong thufc: 


Chi so sinh 
loi 


PV (thu nhap) 


PV (chi phi) 



Trong do: 

T,: Khoan thu ciia dir an o' nam thd i 
C,: Khoan chi cho dau ttf a nam thuf i 
r: Ty le chiet khau. 

Tieu chuan lira chon: 

1. Khi chi so sinh lcfi nho hdn 1, dieu do cho biet gia tri 
hien lai rong NPV < 0 va ty suat doanh loi noi bo IRR nho 
hoti ty le chiet khau. Do vay, dd an dau tit bi tif choi. 

2. Khi chi so sinh ldi ldn ho’n 1, nghla la NPV > 0, va IRR 
Ion hon ty le chiet khau. Khi do: 

- Neu day la dir an doc lap thi viec dau tit dacfc chap 


thuan. 


- Neu day la dir an thuoc loai xung kh§c thi dir an nao co 
chi so sinh loi Ion nhat, dif an do se diipc Ilia chon. 
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Chitting 5 

PHAN TICH TIIUH HINH TAI CHINH DOANH NGHIEP 


5.1. Mpt so van de chung: 

Phan ti'ch tinh hinh tai chinh la noi dung quan trong 
trong phan tich hoat dong kinh doanh cua DN. Voi vai trd 
chu doanh nghiep thi viec phan tich tinh hinh tai chinh do 
ndm hflt va hieu ro dtfo'c thpc trang tai chinh va tinh hinh 
kinh doanh d DN minh la dieu het sue quan trong va can 
thiet de td do dita ra nhCfng quyet dinh dung dSn, kip thdi 
nhftm tao nen sure manh kinh doanh, tang cifo’ng kha nang 
canh tranh va uy tin cua DN tren thuong trifo'ng. 

De phan tich tinh hinh tai chinh thi can phai sur dung 
nhieu bao cao tai chinh va 1 so tai lieu khac co lien quan. 
Tuy nhien, bang can doi ke toan va bao cao ket qua hoat 
dong kinh doanh la 2 bao cao quan trong, cung cap nhieu 
thong tin hufu ich de thde hien phan tich tinh hinh tai chinh 
cua doanh nghiep. 

Thong qua Bang can doi ke toan, chu doanh nghiep se co 
cai nhin va hieu biet tong quat v4 ket cau cua tai san, ket 
cau nguon von, cac quan he tai chinh giuta doanh nghiep vdi 
cac doi tuq'ng khac co lien quan. Qua nhin nhan, tim hieu ban 
dau cac khoan muc va moi quan he giura cac khoan muc cd 
lien quan trong BCDKT se giup cho chu doanh nghiep thay 
du'o'c can phai chu trong tim hieu va phan tich vao khoan 
muc nao, vao cac moi quan he nao nhSm co the hieu dung 
thu'c trang tai chinh tai doanh nghiep minh. 

Ben canh viec xem xet cac khoan muc ctia BCDKT thuqc 
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ky nay, cong viec phan tich con doi hoi chu DN phai co sii so 
sanh vo'i ky trdoc do tim hieu, phan tich, danh gia sii bien 
dong cua cac khoan muc, cua cac moi quan he tai chinh, die 
hint la nhCfng trdo'ng hop co nhCfng bien dong bat thJdng - 
nguyen nhan, hau qua va ket qua do nhCfng bien dong nay gay 
ra. Chinh viec di sau vao tim hieu, danh gia nhijfng hien tifong 
khong binh thuong dope bieu hien thong qua bang can doi ke 
toan se giup cho chu DN co nhCfng quyet dinh dung dSn de giai 
quyet kip thoi nhCfng kho khan, vOong mfic lam can trd hoat 
dong kinh doanh va lam suy yeu tinh hinh tai chinh cua DN. 

Thong qua Bao cao ket qua hoat dong kinh doanh. chu 
doanh nghiep se co cai nhin va hieu biet tong quat ve tinh 
hinh doanh thu, chi phi tao ra doanh thu va ket qua kinh 
doanh cua ky ke toan. Ldi nhuan tSng hoac giam la dieu 
quan tam hang dau ctia chti DN nen viec xem xet phai dkt 
trong quan he so sanh vdi muc tieu de ra va bao cao ctia cic 
ky trtfo'c. Neu ldi nhuan giam thi chu doanh nghiep chdc chin 
quan tam den doanh thu va chi phi: doanh thu giam hay chi 
phi tang, nguyen nhan vi-t mufc dp anh hddng,... day la nhCTng 
cau hoi phai diidc giai dap 1 each thoa dang thong qua nhQng 
so lieu cu the, co lien quan diidc ke toan cung cap. 

Chinh thong qua BCKQHDKD se cho chti DN thay du»c 
tinh hinh kinh doanh cua ky bao cao va ctia nhieu ky tnldc tii 
do se biet difdc hoat dong kinh doanh dang trong qua trinh 
khong ngifng phat trien hoac dang gap nhCfng trd ngai can 
phai co nhCfng quyet dinh dieu chinh, thay doi de phu hdp vdi 
dieu kien hoat dong va nguon ldc hipn co. 

5.2. Mpt so npi dung phan tich cu the: 

* Phan tich tinh hinh co cau tai sdn (von) 
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Nhin tren Bang can doi ke toan cua doanh nghiep cac doi 
tddng quan tarn den tinh hinh tai chi'nh cua doanh nghiep 
phai xem xet ket cau von va nguon von de tCf do co the doi 
chieu vdi yeu cau kinh doanh va kha nang huy dong von, sir 
dung von Phan tich ket cau von, ngoai viec so sanh tong so 
von cuoi ky so voi dau ky con phai xem xet tifng khoan von 
(tai san) cua doanh nghiep chiem trong tong so la cao hav 
thap. Neu la doanh nghiep san xuat phai co liiong dp trP ve 
vat lieu day dii vo'i nhu cau san xuat, neu la doanh nghiep 
thpong mai phai co dii lUdng hang hoa du de cung cap cho 
nhu cau ban ra ky toi ... Doi vdi cac khoan phai thu, ty trong 
cang cao the hien doanh nghiep bi chiem dung nhieu, hieu 
qua sd dung von thap. 

Ngoai ra, khi phan tich danh gia ta phai xem xet ty suat 
dau td trang bi tai san co dinh, dau tif ngSn han va dai han. 
Viec dau tit chieu sau, dau tir mua sSm them trang thiet bi co’ 
sd vat chat ky thuat, the hien n^ng ldc san xuat va xu htrdng 
phat trien lau dai. Ty suat dau td ddoc xac dinh theo cong 
thufc sau: 

TSCD va dau td dai han 

Ty suat dau td = -^--- x 100 

Tong so tai san 

Tong sd tai san bao gom tai san co dinh va tai san ldu 
dong. 

Neu ty suat dau td tang len, chdng to nang ldc san xuat 
co xu hdong tang. Trong trddng hdp cac tinh hinh khac 
khong thay doi (van phat trien binh thddng) thi day la hien 
tdo'ng kha quan. 

* Phan tich tinh hinh cd cau Nguon von. 
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Ngoai viec xem xet tinh hinh phan bo von, cac chu doanh 
nghiep, cac chu dau to, cac doi tppng quan tarn khac can 
phan tich co' cau nguon von nhAm danh gia dPpc kha nAng tii 
tai trp ve mat tai chinh cua doanh nghiep cung nhp mPc dp 
tp chu, chu dong trong kinh doanh hay nhdng kho khAn ma 
doanh nghiep phai diiong dau. Dieu do dPpc the hien qua vipc 
xac dinh ty suat tir tai tro - . Ty suat tit tai trp cang cao the 
hien kha nang doc lap cao cua doanh nghiep ve mAt tai chinh 
hay mOfc do tp tai tro ciia doanh nghiep tot. Ty suat tu tai trp 
dppc xac dinh bAng each lay tong so nguon von chu sd hQu 
chia cho tong nguon von. 

Ty suat tP tai _ Nguon von chu sd hPu x 10 q 
trp Tong nguon von 

Ngoai ra, cung phai phan tich hp sd np de tim hieu nguon 
tai trp tir ben ngoai doanh nghipp v& nhPng anh hPdng, tic 
dong ciia no den hoat dong cua doanh nghiep. 


tt„ -- No phai tra 

He so no = ——7 -— 

Tong nguon von 

* Phan tich kha nang thanh toan. 


x 100 


Tinh hinh tai chinh cua doanh nghiep thd hipn r 6 nit 
thong qua kha nAng thanh toAn, dd la kha nAng ma doanh 
nghiep tra dope cac khoan np phai tra khi no den thdi han 
thanh toan. Neu doanh nghiep cd khd nAng thanh toan cao 
cho thay tinh hinh tai chinh kha quan va ngppc lai, khi khi 
nAng thanh toan thap the hien tinh hinh tai chinh kho khftn. 
Do vay, khi phan tich kha nAng thanh toan ciia doanh nghipp 
ta thPdng xem xet cac he sd thanh toAn nhP: Hp sd kha n&fif 
thanh toAn, he sd kha nAng thanh toAn nhanh, hp sd khi 
nAng thanh toAn bAng tien mAt de dAnh giA kha nAng thanh 
toAn cua doanh nghiep. 
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a. He so khd iidng thanh todn. 

He so kha nang thanh toan la moi quan he gioa TS ngan 
han vdi cac khoan no' ngdn han. Chi tieu nay the hiqn rndc 
do dam hao cua TSLD doi vo'i no' ngSn han. 

He so kha nang _ ... Tong tai san n gan han 
thanh toan (K) = Tong n 9‘ ngdri h < in 

b. He so khd nang thanh toan nhanh. 

He so kha nang thanh toan nhanh la ty so giCfa cac 
khoan co the sd dung de thanh toan ngay vo'i cac khoan no' 
ngdn han. Tren Bang can doi ke toan, cac khoan co the sd 
dung de thanh toan ngay bao gom: Cac loai tien (Tien mat, 
tien gdi ngan hang, tien dang chuyen), cac khoan dau to 
ngSn han (chdng khoan ngin han, dau td ngSn han khac, ...), 
va cac khoan phai thu. Trong do, can dac biet quan tarn nhat 
la cac khoan tien va cac khoan dau td ngSn han. Hai khoan 
nay co the huy dong de thanh toan ngay; con cac khoan phai 
thu, du sao cung phai cho' do'i trong mot tho'i gian nhat dinh. 
Ta co cong thde sau: 

Tien + Dau to ngdn han + Cac khoan 

He sd kha nftng _ _ phai thu _ 

thanh toan nhanh T6' n g nq ngdn han 

He sd nay mang tinh chat khdt khe ho'n ve kha nang 
thanh toan cac khoan no' ngdn han so vo'i he sd kha nang 
thanh toan. 

c. He so khd nang thanh toan bdng tien. 

He sd nay so sanh moi quan he gida von bang tien va cac 
khoan no' ngdn han. Ta co cong thde sau: 
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He so kha nang thanh 
loan bang tien 


Von bang tien 
Tong np ngftn han 


He so thanh toan bang tien con mang tinh chat khat 
khe hon he so thanh toan nhanh, no doi hoi can phai co sSn 
tien de thanh toan. 

Ngoai ra, de danh gia chat liicfng thanh toan can phan 
tich sau hon cac khoan nor phai thu va tinh hinh hang ton 
kho cua doanh nghiep (vong luan chuyen khoan phai thu, 
vong quay hang ton kho). 

* Phan tich tinh hinh dau ttf. 


He so dau tii. 


He so dau tii la ty le giCfa gia tri con lai cua TSCF) vdi 
tong so tai san cua doanh nghiep. Ta co, cong thiifc sau: 


Gia tri con lai cua tai san co djnh 

He so dau tii = --- 

Tong tai san 

He so nay cang ldn the hien mufc do quan trong cua 
TSCD trong tong so tai san ciia doanh nghiep. 

He so tii tai trcf tai san co dinh. 

He so tii tai trq TSCD cho thay so von chii sd hCifu ciia 
doanh nghiep dung de trang bi cho TSCD chiem la bao nhieu. 
Doanh nghiep nao co kha nang tai chinh vufng vang va lanh 
manh thi he sd nay thiidng ldn hon 1. Ta co cong thufc sau: 


He sd tii tai tro TSCD 


Von chii sd hOfu 


Gia tri tai san co dinh 
* Phan tich hidu qua sinh lcfi cua boat dpng 
doanh bling cac h? so tai chinh. 
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- He so lari nhuan tren doanh thu. 

Day la chi tieu ti/o'ng doi the hien moi quan he giba lo'i 
nhuan va doanh thu, phan anh hieu qua ciia qua trinh hoat 
dong kinh doanh, cho thay lo'i nhuan do doanh thu tieu thu 
san pham mang lai cao hay thap. Ta co cong thufc sau: 

Lo'i tufc sau thue 

He so loi nhuan/doanh thu = Doanh thu thu4n 


Be danh gia he so nay tot hay xau, ngoai viec so sanh vo'i 
he so nam trtfo'c hoac he so do kien nhkm thay ro chat lOo'ng 
va xu hOo'ng phat trien cua doanh nghiep; ta con phai xem 
xet ket ho'p vdi ban chat cua nganh kinh doanh va dieu kien 
kinh doanh ciia doanh nghiep, dong thofi co tien hanh doi 
chieu vdi mOc binh quan cua nganh. 

- He so quay vdng ciia von. 

He so quay vong cua von la chi tieu danh gia tinh hieu 
qua ciia tai san dau to, the hien qua doanh thu thuan sinh ra 
tO tai san dau to do. Qua chi tieu nay, ta co the danh gia 
dUo'c kha nSng sO dung tai san ciia doanh nghiep. Ta co cong 
thOc sau: 


He so quay vong ciia von 


_ Doanh thu thuan _ 

Tong so von sii dung binh quan 


He suat sb dung von co 
dinh 


Doanh thu thubn 
Von co dinh binh quan 


He so quay vong ciia von cang cao thi doanh nghiep so 
dung tai san cang hieu qua. Tuy nhien, cung nho chi tieu he 
so lqi nhuan khi danh gia he so quay vong ciia von phai ket 
hop xem xet ban chat ciia nganh kinh doanh ma doanh 
nghiep hoat dong. 
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- He so lefi nhuan tren von. 

Sp ket hop gitia hai chi tieu: he so lpi nhuan tren doanh 
thu vdi he so quay vong cua von tao thanh chi tieu he so loi 
nhuan tren von. 

H g s - Lq)i tuc sau thue _ Doanh thu thuan _ 

Ip, nhuan/von = Doanh thu thuan x Tong so v6n su dung bmh qu4n 

Chi tieu nay phan anh cuf Id von mang lai bao nhieu 
dong ldi tufc sau thue. Chi tieu nay cang cao chufng to doanh 
nghiep sur dung von co hieu qua cang ldn. 
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luAt 

m 

DOANH NGHIEP 2005 


Can cit vao Hien phap ni(dc Cong hod xa hoi chii nghia Viet 
Nam nam 1992 da dupe si'Ca doi., bo sung theo Nghi quyet so 
51 /2001 / QH10 ngay 25 tliang 12 nam 2001 ciia Quoc hoi khoa 
X, ky hap thlit 10; 

Luat nay quy dinh ve doanh nghiep. 


CHIfflNG I 

NHffNG QUY fl|NH CHUNG 


Dieu 1. Pham vi dieu chinh 

Luat nay quy dinh ve viec thanh lap, to chufc quan ly va 
boat dong cua cong ty trach nhiem hCfu han, cong ty co phan, 
cong ty hop danh va doanh nghiep tii nhan thuoc moi thanh 
phan kinh te (sau day goi chung la doanh nghiep); quy dinh ve 
nhom cong ty. 

Dieu 2. Doi trfdng ap dung 

1 Cac doanh nghiep thuoc moi thanh phan kinh te. 

2. To chufc, ca nhan co lien quan den viec thanh lap, to chdc 
quan lv va hoat dong cua cac doanh nghiep. 

Dieu 3. Ap dung Lu$t doanh nghiep, Dieu itdc quoc 
te va cac luat co lien quan 

1. Viec thanh lap, to chOfc quan ly va hoat dong cua doanh 
nghiep thuoc moi thiknh phan kinh te ap dung theo quy dinh cua 
Luat nay va phap luat khac co lien quan. 
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2 . Tnfdng hop dac Uni lien quan den thanh lap. to chile 
(111.111 ly va boat dong cua doanh nghiep dupe quy dinh tai Luat 
khac till ap dung theo quy dinh cua Luat do. 

■i. Truong hpp Dieu tfdc quoc le ma Viet Nam la thanli vien 
CO quy dinh khac vdi quy djnh cua Luat nay thi ap dung theo 
quy dinh cua Dieu UPc quoc te. 

Dieu 4. Giai thich tuf nguf 

Trong Luat nay, cac tuf nguf dtfo’i day dupe hieu nhu sau: 

1. “Doanh nghiep” la to chUc kinh te co ten rieng. to Lai 
sail, co tru s<j giai- ; 1 ich on dinh, dupe dAng ky kinh doanh theo 
quy dinh cua pimp luat nhAm muc dich thpc hien cac hoat dong 
kinh doanh 

2. “Kinh doanh” la vide thUc hien lien tuc mot, mot so hoSc 
tat ca cac cong doan cua ipia trinh dau tu, tit san xuat den tieu 
thu san phani hoac cung Png dich vu tren thi tnfdng nhdm muc 
dich sinh lpi. 

3. “Ho so hop le” la ho so co day du giay td theo quy dinh 
cua Luat nay, co noi dung dupe ke khai day du theo quy dinh aia 
phap luat. 

4. “Gop von” la viec dua tai san vao cong ty de trot thanh 
chu so hdu hoac cac chu sd hdu chung cua cong ty. Tai san g6p 
von co the la tien Viet Nam, ngoai te tif do chuyen doi, vitng, 
gia tri quyen su dung dat, gia tri quyen sd hCfu tri tue, cong 
nghe. hi quyet kv thuat, cac tai san khac ghi trong Dieu le cong 
ty do thanh vien gop de tao thanh von cua cong ty. 

5. “Phan von gop” la ty 1# von ma chu so hOU hodc chu 90 

hifu chung ciia cong ty gop vao von dieu 1@. 

6. “Von dieu le” la sd von do ede th4nh vidn, co dong g6p 
hoac cam ket gop trong mot thdi han nhfi't dinh vk duoc ghi 
Dieu le cong ty. 
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7. “Von pliap dinh” la mdc von toi tlndu phai to thou quy 
dinh cua pliap luat de tlianh lap doanh nghiep. 

8 “Von od quyen bidu quydt" la phan von gop lioac cd phan, 
tlieo do iigu'oi so hdu co quydn bidu quvot vd nhdng van do tliudc 
(ham quyen quvot dinh cua Hoi dong tlianh vidn lioac f)ai hoi 
dong co dong. 

9. "Co the" la klioan lpi nluian rong dope tra cho nidi co 
phan hang tien mat lioac bang tai san kliac tu' nguon lpi nluian 
giif lai cua edng tv. 

10 “Thanh vidn sang la})” la ngu'o'i gop von, tliam gia xay 
dung, (hong qua va ky ten vao ban Dieu Id dau tidn cua tong tv. 

11. Co dong la ngifoi so' hCfu it nhat mot co phan da pliat 
hanli cua edng tv eh phan. "Co dong sang lap" la co dong tliam 
gia xay dung va ky ton vao ban Dieu le dau tien cua cong ly co 
phan. 

12. "Tlianh vidn hop danli" la tlianh vidn chiu tracli nhiem 
luing loan bp tai san cua minh ve cac ngliia vu cua cong ty. 

13. “Ngifdi quan ly doanh nghiep” la chu so hufu, giam doc 
doanh nghiep to nlian, tlianh vidn hop danh cong tv hop danli, 
Chu tich Hoi dong thanh vidn, C'lni tich cong ty, tlianh vidn Hoi 
dong quan tri, Giam doc hoac Tong giam doc va cac elide danh 
quail ly kliac do Dieu Id cong tv quv dinh. 

M. Ngu'cfi dai dien tlieo uy quyen la ca nhan dope tlianh 
vidn, co dong la pliap nhan cua edng ty tracli nhidm hdu hail, 
cong ty co phan uy quyen bang van ban thpc hidn cac quyen 
Ui'ong dug cua minli tai cong ty tlieo qui dinh cua Luat nay. 

15. Mot edng ty dupe eoi la cong ty me cua cong ty kliac 

lieu: 

a) So hdu lion 50*7 von dieu Id lioac so co phan pho thong 
da pliiit hanli cua edng ty do. 
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b) hoac co quven tnfc tiep hope gian tiep bo nhiem da so 
hoac tat ca thanh vien Hoi dong quan tri, Giam doc hoAc Tong 
giam doc) ciia cong ty do. 

c) hoac co quven quyet dinh trong viec sifa doi. bo sung Dieu 
le cua cong ty do 

16 "To cln'fe lai doanh nghiep” la viec chia, tach. hop nhat, 
sap nhap hoac chuven doi doanh nghiep. 

17. “Ngifdi co lien <|iian” ciia doanh nghiep la to chdc, csi 
nhan co quan he tnic tiep hoac gian tiep voi doanh nghiep trong 
cac tntdng hop difdi day: 

a) Cong ty me, nhiifng ngitdi quan ly cong ty me va nhdng 
ngifdi co tham quven bo nhiem ngifdi quan ly do doi vdi cong ty 

con. 

b» Cong tv con doi vdi cong ty me. 

c> Ngifdi hoac nhom ngifdi co kha nang chi phoi viec ra 
cpivet dinh, hoat dong ciia doanh nghiep do thong qua cac co 
quan quan lv doanh nghiep. 

d) Ngifdi quan lv doanh nghiep. 

d) Vo. chong, ho, bo nuoi. me, me nuoi, con, con nuoi, anh. 
chi, em nipt cua ngifdi quan ly doanh nghiep hoac ciia thanh 
vien. co dong nam giCf phan von gop hay co phan chi phoi. 

e) Ca nhan dope uv quyen dai dien cho nhCfng ngifdi dUOc 
qui dinh tai cac diem tif (a) den (<1). 

g) Doanh nghiep trong do nlu'fng ngifdi qui dinh tai cac diem 
tif (a) den (h) cua dieu nay co so hdu den mde chi phoi vipc ra 
quyet dinh cua cac ca quan quan ly d doanh nghiep khac do. 

h) Nhom ngifdi thoa thuan ciing phoi hop de thau tom phan 
von gop, co phan hoac loi ich d cong ty hodc de chi phoi vipc n 
quyet djnh cua cong ty. 

18. Phan von gop sd hifu nha node la phin von gop dUtft 


102 


dau tir tir nguon von ngan sach nha nude va nguon von khac cua 
nha nude do mot co quan nha nude hoac to chdc kinh te lam dai 
dien chu so huu. 

Co phan so hUu nha nude la co phan dope thanh toan bang 
von ngan sach nha node va nguon von khac cua nha node do 
mot cd quan nha node hoac to chdc kinh te lam dai dien chu so 
hOu. 

19. Gia thi LrOdng cua phan gop von hoac co phdn la gia 
giao dich tren thi trOdng chOng khoan hoac-gia do mot to chdc 
dinh gia chuyen nghiep xac dinh. 

20. Quoc tich cua doanh nghiep la quoc gia noi doanh 
nghiep dang ky thanh lap. 

21. Dia chi thodng tru la dia chi dang ky tru so chinh doi 
vdi phap nhan; dia chi ddng ky ho khau thd v ng tru hoac dia chi 
noi lam viec hay bat ky dia chi nao khac cua ca nhan ma ngifdi 
do dang ky vdi doanh nghiep de lam dia chi lien he. 

22. Doanh nghiep nha node la doanh nghiep trong do Nha 
nude so hCfu tren 50 r /( von dieu le. 

Dieu 5. Bao dam cua Nha ntfo'c doi vdi doanh nghiep 
va ngu'o’i so' hu’u doanh nghiep 

1. Nha node cong nhan sp ton tai lau dai va phat trien cua 
cac loai hinh doanh nghiep dope quy dinh trong Luat nay; bao 
dam sp binh dang trodc phap luat cua cac doanh nghiep khong 
phan biet hinh thOc so - huu va thanh phan kinh te; thOa nhan 
tinh sinh lo'i hop phap cua heat dong kinh doanh. 

2. Nha nude cong nhan va bao ho quyen sd hOu tai san, von 
dau to, thu nhap, cac quyen va lo'i ich hop phap khac cua doanh 
nghiep va chu sd hUu doanh nghiep. 

3. Tai san va von dau to hop phap cua doanh nghiep va chu 
sd huu doanh nghiep khong bi quoc hOu hoa, khong bi tich thu 
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bang bipn phap hanh chinh. 

Trudng hop that can thiol vi lv do quoc phong. an ninh va 
vi lpi ich quoc gia. Nha nude tiling mua. trifng dung tai san cua 
doanh nghiep tin doanh nghiep dupe thanh toan hoac boi thifong 
thoo gia thi tnfong tai thdi diem cong bo viec trifng mua hoftc 
trifng dung Viec thanh toan hope boi tlufdng phai bao dam loi 
ieh eua doanh nghiep va khong phan biet doi xii gufa ear loai 
hinh doanh nghiep. 

Dieu 6. To chufc chinh tri va cac to chdc chinh tri-Ta 
hpi trong doanh nghiep. 

1 To cliife chinh tri. cac to chcfc chinh trj-xa hoi trong 
doanh nghiep boat dong trong khuon kho Hien phap. phap lupt 
va theo Dieu le cua to chiifc minh phu hop voi quy dinh cua phap 
luat 

2. Doanh nghiep cb nghia vu ton trong va tao dieu kien 
tluian lpi de ngifdi lao dong thanh lap va thain gia hoat dong 
trong cac to chifc quy dinh tai khoan 1 dieu nav. 

Dieu 7. Nganh, nghe va dieu ki^n kinh doanh 

1. Doanh nghiep thuoc moi thanh phan kinh te co quyen 
kinh doanh cac nganh, nghe ma phap luat khong cam. 

2. Doi vdi nganh, nghe ma phap luat ve dau tii va phap luat 
co lien quan quy dinh phai to dieu kien thi doanh nghiep chi 
dope kinh doanh nganh, nghe do khi co dii dieu kien theo quy 
dinh. 

Dieu kien kinh doanh la veu cau ma doanh nghiep phai co 
hoac pluii thife hien khi kinh doanh nganh nghe cu the, dupe 
the hien bang giav phep kinh doanh, giay chi'fng nhan du dibu 
kien kinh doanh. chifng chi hanh nghe, chi'fng nhan bao hiem 
nghe nghiep. yen cau ve von phap dinh hoac yeu cau khac. 

3. Cam hoat dong kinh doanh g&y phuong hai den quoc 
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phong, an ninh, trat tit, an toan xa hoi, truyen thong ljeh sit, 
vAn hoa, dao (life, tlnian phong my tuc Viet Nam va sue khoe cua 
nhan dan, lam Iniy hoai tai nguyen, pha hiiy moi tritong. 

Chinh plni cong bo danh muc cu the boat dong kinh doanh 
hi cam. 

4. Chinh phii dinh ky ra soa(, danh gia lai toan 1)6 hoac mot 
phan cac dieu kien kinh doanh; hai bo hoac kien nghj bai bo cac 
dieu kien khong con phii hop; siia doi bo sung hoac kien nghi 
sii'a doi bo sung cac dieu kien bat hop ly; ban hanh hoac kien 
nghi ban lianh dieu kien kinh doanh mofi theo yeu cau quan ly 
nha nifdc. 

5. Cac Bo, co quan ngang bo, Hoi dong nhan dan va Uy ban 
nhan dan cac cap khong dope ban hanh quy dinh ve nganh, 
nghe kinh doanh co dieu kien va dieu kien kinh doanh 

Dieu 8. Quyen ciia doanh nghipp 

1. Tit chii kinh doanh; chu dong hta chon nganh, nghe, dja 
ban, hinh thife kinh doanh, dau tit; chii dong mo rong quv mo va 
nganh, nghe kinh doanh; dupe khuyen khich, u'u dai va tao dieu 
kien thuan lpi tham gia san xuat, cung ifng san pha in, djeh vu 
cong ich. 

2. Lpa chon hinh thufc va each thufc huy dong, phan bo va sit 
dung von. 

3. Chii dong tint kiem thi truong, khach hang va ky ket cac 
loai hop (long. 

1 Kinh doanh xuat khan va nhap khau. 

6. Tuyen, thue va sit dung lao dong theo yeu cau kinh 
doanh. 

8. ('Ini dong ap dung khoa hoc cong nghe hien dai de nang 
cao hieu qua kinh doanh va kha nang canh tranh. 

7. Tit chii quvet dinh cac cong viec kinh doanli va quan he 


noi bo. 

8 Chiem hifu, sir dung, dinh doat tai san cua doanh nghiep 

9 Tu choi moi veil can cung cap cac nguon li/c khong dutrc 
phap luat quv dinh. 

10 Thifc hion khieu nai, to cao theo quy dinh cua phap luat 
ve khieu nai. to cao. 

11 Trite tibp hoac thong qua ngifefi dai dien theo uy quyen 
tham gia to tung theo quy dinh cua phap luat. 

12. Cac quven khac theo quy dinh cua phap luat. 

Dieu 9. Nghia vu ciia doanh nghiep 

1 Hoat dong kinh doanh theo dung cac nganh, nghe da ghi 
trong (iiay chiing nhan dang ky kinh doanh; bao dam day du 
<lieu kien kinh doanh theo quy dinh cua phap luat khi kinh 
doanh nganh, nghe kinh doanh cb dieu kien. 

2. To chdc cong tac ke toan, lap va nop bao cao tai chinh 
trung thitc, chinh xac va dung thdi han theo quy dinh ciia phap 
luat ve thong ke - ke toan. 

3. Dang kv ma so thue, ke khai thue, nop thue va thde hien 
cac nghia vu tai chinh khac theo quy dinh cua phap luat. 

4. Bao dam quven. lqi ich cua ngucri lao dong theo quy dinh 
cua phap luat ve lao dong; thifc hien day du che do bao hiem xa 
hoi, y te va bao hiem khac cho ngddi lao dong theo quy dinh ciia 
phap luat ve bao hiem. 

6. Bao dam va chiu trach nhiem ve chat lifdng hang hoa, 
dich vu theo tieu chuan da dAng ky hoac cong bo. 

7. Thifc hien day du che do thong ke theo quy dinh cua 
phiip luat; dinh ky bao cao day dii cac thong tin theo mau diWc 
quy dinh ve doanh nghiep va tinh hinh Uti chinh cua doanh 
nghiep veri ca quan nha nifac co thaim quyen; khi phat hien dk 
thong tin da ke khai hoac bao cao thieu chinh xac, chua day du 
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thi phai kip thoi hieu dinh lai cac thong tin do. 

8. Tuan thu quy dinh cua phap luat ve quoc phong. an ninh, 
trat tif, an toan xa hoi, bao ve tai nguyen, moi trifong, bao ve di 
tich Ijch stf, van hoa va danh lam th&ng canh. 

9. Cac nghia vu khac theo quy dinh cua phap luat 

Dieu 10. Quyen va nghia vu cua doanh nghiep co san 
xuat, cung ufng cac san pham, dich vu cong ich 

Ngoai cac quven va nghia vu quy dinh tai cac Dieu 8, 9 va 
cac quy dinh co lien quan cua Luat nay, doanh nghiep co san 
xuat, cung irng san pham, dich vu cong Ich con co quyen va nhia 
vu sau day: 

1 Duo'c hach toan va bii dap chi phi theo gia thuc hien than 
hoac thu phi suT dung dich vu theo quy dinh cua ccr quan nha 
nifofc co tham quyen. 

2. Ddoc bao dam thdi han san xuat, cung ijfng san pham, 
dich vu thich hop d4 thu hoi difcfc von dau tit va co lai hop ly. 

3. San xuat, cung ufng san pham, dich vu dung so hfqng, 
chat Ufo'ng va thori han da cam ket theo gia hoac phi do co quan 
nha nu'6'c co tham quyen quy dinh. 

4. Dam bao cac dieu kien cong bang va thuan lqi nhif nhau 
cho moi doi thong khach hang. 

5. Chiu trach nhiem trudc phap luat va khach hang ve so 
hfqng, chat hfqng, dieu kien cung ufng va gia, phi san pham, dich 
vu cung ling. 

6. Cac quyen va nghia vu khac theo hop dong va theo quy 
dinh phap luat co lien quan. 

Dieu 11. Cac hanh vi bi cam 

1. Cap giay chufng nhan dang ky kinh doanh cho ngifo’i 
khong du dieu kien hoac tif choi cap giay chufng nhan dang ky 
kinh doanh cho ngifdi du dieu kiqn theo quy dinh ciia Luat nay; 
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gay chain tie, pliien ha, can tin, sach nhieu ngifdi veu cau dang 
ky kmh doanh va hoat dong kinli doanh cua doanh nghiep. 

2 lioat dong kmh doanh difo'i hinh tlufc doanh nghiep mYt 
khong dang ky kinh doanh lioac tiep tnc kinh doanli khi da bi 
thu hoi giay cluing nhan dang ky kinh doanh. 

3. Ko khai khong trung tlufc, khdng chinh xac npi dung ho 
so dang ky kinh doanh. ke khai khdng trung tluic, khdng chinh 
xac. khdng kip tlicri nliu'ng thay doi trong noi dung ho so dftng 
ky kinh doanli. 

1 Ko khai khdng von dang ky, khong gop du va dung von 
uluf da dang ky; cd y dinh gia tai san gop von cao lion gia trj 
tlufc to. 

5. Hoat dong phi phap, Ufa dao; kinh doanh cac nganh, 
nghd cam kinh doanh. 

6. Kinh doanh cac nganh, ngh§ kinh doanh co dieu kien khi 
elnfa dii cac diou kien kinh doanh theo quy dinh cua phap luat. 

7. Ngan can chu so lufu, co dong, thanh vien cua doanh 
nghiep tlufc hien cac quyen theo quy dinh cua Luat nay va Dieu 
le cong ty. 

8. Ngan can viec thanh lap va hoat dong cua to chdc chinh 
tri, to chdfc chinh tri-xa hoi, to chifc xa hoi va to chufc xa hoi- 
nghe nghiep tai doanh nghiep. 

9. Cac hanh vi kliac theo quy dinh cua phap luat. 

Dieu 12. Che dp lifu giuf tai lipu cua doanh nghipp 

1. Tuv theo loai hinh, doanh nghiep phai lifu gid cac tai lieu 

sau day: 

a) Diou le cdng ty; siifa doi, bo sung Dieu le cong ty; quy che 
quan ly noi bp cua cong tv; so dang ky thanh vien hoac so dang 
ky co dong. 

b) (Jiay cluing nhan dang ky kinh doanh; Giay chiifng nhan 
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thay doi dang ky kinh doanh; Giay chUng nhan quyen so hu'u 
cong nghiep; Giay chtfng nhan d&ng ky chat luo'ng san phani; 
cac giay phep va giav chifng nhan khac. 

c) Tai lion, giay to xac nhan quyen sd hifu tai san cua cong 
tv 

d) Ridn han hop Hoi dong thanh vien, Dai hoi dong co 
dong. Hoi dong quail tri; cac quyet dinh da diiqc thong qua 

d) Ban cao bach de phat hanh chufng khoan. 

e) Bao cao cua Ban kiem soat, ket luan cua co quan thanh 
tra, ket luan cua to chdc kiem toan doc lap. 

g) So ke toan, chdng ttf ko toan, bao cao tai chinh hang 
nam. 

h) Cac tai lieu khac theo quy dinh cua phap luat. 

2. Doanh nghiep phai liru giOf cac tai lieu quy dinh tai khoan 
1 Dieu nay d tru sd chinh. Thdi han ldu giU thdc hien theo quv 
dinh cua phap luat. 
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CHIfONG II 

THANH LAP OOANH NGHIEP VA GANG KY KINH DOANH 

• • 

Dieu 13. Quyen thanh lap, gop von, mua co phan va 
quan ly doanh nghipp 

1 To chifc, ca nhan Viet Nam, nifdc ngoai co quyen th4nh 
lap va quan ly doanh nghiep tai Viet Nam theo quy dinh cua 
Luat nav, trif nliifng trifdng hop quy dinh tai khoan 2 Dieu nay. 

2. To chifc, ca nhan sail day khong dupe quven thanh lap vi 
quan ly doanh nghiep tai Viet Nam: 

a) Co quan nha node, don vi thuoc ldc ldong vu trang nhan 
dan Viet nain sd dung tai san Nha ni/dc va cong quy de th^inh 
lap doanh nghiep kinh doanh thu ldi rieng cho cd quan, don vi 
minh. 

b) Can bo, cong chifc theo quy dinh ciia phap luat ve c^in bp, 
cong chifc. 

c) Si quan, ha si quan, quan nhan chuyen nghiep, cong nhan 
quoc phong trong cac co quan, don vi thuoc Quan dpi nhan dan 
Viet nam; si quan, ha si quan chuyen nghiep trong cac co quan, 
don vi thuoc Cong an nhan dan Viet nam. 

d) Can bo lanh dao, quan ly nghiep vu trong cac doanh 
nghiep 100 r /£ so hufu von nha nifdc, trif nhdng ngi/di difpc cii 14m 
dai dien theo uy quyen de quan ly phan von gop ciia Nha midc 
tai doanh nghiep khac. 

d) Ngifdi chifa thanh nien; ngifdi th4nh nien bi han che 
hoac bi mat nSng life hanh vi dan sif. 

e) Ngifdi dang phai chap hdnh hinh phat tu hoSc dang bi 
Toa an cam hanh nghe kinh doanh. 

g) Cac tn/dng hop khac theo quy dinh cua ph&p luat ve ph4 
san doanh nghiep. 
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3. To chdc, ca nhan ngOdi Viet Nam, to choc, ca nlian ngOdi 
node ngoai co quydn gop von, mua co phan vao cong ty trach 
nhiem hdu han, cong ty hop danh va cong ty co phan theo quy 
dinh ciia Luat nay, trd nhufng trOdng hop quy djnh tai khoan 4 
ciia Dieu nav. 

4. To chufc, ca nhan sau day khong dope quyen mua co phan 
ciia cong ty co phan, gop von vao cong ty trach nhiem hOu han, 
cong ty hop danh theo quy dinh ciia luat nay: 

a) Co quan nha node, don vi thuoc lpc lopng vu trang nhan 
dan ciia Viet Nam siif dung tai san nha node va cong quy gop 
von vao doanh nghiep de thu lpi rieng cho co quan, don vi minh. 

b) Cac doi topng khong dope quyen gop von vao doanh 
nghiep theo quy dinh ciia phap luat ve can bo, cong chdc. 

Dieu 14. Ho‘p dong tru’o'c dang ky kinh doanh 

1. Thanh vien, co dong sang lap hoac ngOdi dai dien theo uy 
quyen dope ky cac loai hop dong phuc vu cho viec thanh lap va 
hoat dong ciia doainh nghiep trOdc khi dSng ky kinh doanh. 

2. TrOdng hop doanh nghiep dope thanh lap thi doanh 
nghiep la ngOdi tiep nhan quyen va nghia vu phat sinh to hop 
dong da ky ket quy dinh tai khoan 1 Dieu nay. 

3. TrOdng hop doanh nghiep khong dope thanh lap thi ngOdi 
ky ket hop dong theo quy dinh tai khoan 1 Dieu nav hoan toan 
ho$c lien ddi chiu trach nhiem tai san ve viec thpc hien hop 
dong do. 

Dieu 15. Trinh ttf dang ky kinh doanh 

1. NgOdi thanh ISp doanh nghiep nop dii ho so dang ky 
kinh doanh theo quy dinh cua Ludt ndy tai Co quan ddng ky 
kinh doanh co thaim quyen va phai chiu trdch nhiem ve tinh 
trung thpc, chinh xac cua noi dung ho so dSng ky kinh doanh.. 

2. Co quan dSng ky kinh doanh cd trach nhiem xem xet ho 
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so (tang ky kinh doanh va cap (day chifng nhan dang ky kinh 
doanh trong then ban nnfdi ngay lain vice ke to ngay nhan ho 
sc/; neu tif choi cap giav chifng nhan dang ky kinh doanh thi 
thong bao bang van ban cho ngu'Oi thanh lap doanh nghiep biet. 
Thong ban non ro ly do va cat* you can sc/a dot, bo sung 

3. Co quail dang ky kinh doanh xem xet va chiu trach 
nhiem vb tinh hop le cua ho so' khi cap Giav chi/ng nhan dang 
ky kinh doanh: khong di/pc you cau ngOOi thanh lap doanh 
nghiep nop thorn cac giav to khac khong quv dinh tai Luat nhy. 

1 Thdi han cap giay chifng nhan dftng ky kinh doanh gSn 
voi du' an dau tu' cu the thc/c hien theo quy dinh cua phap luat ve 
dau tif 

Dieu 16. Ho so’ dang ky kinh doanh cua doanh nghiep 
tu' nhan 

1. Giay d§ nghi dang ky kinh doanh theo mau thong nhat 
do Co quan d£ng ky kinh doanh co thaim quyen quy dinh 

2. Ban sao Giay chufng minh nhan dan, Ho Chieu hoic 
Chifng thife ca nhan hop phap khac. 

3. Xac nhan von phap dinh cua co quan, to chufc co thfiim 
quyen doi vdi doanh nghiep kinh doanh cac nganh, nghe ma 
theo quy dinh ciia phap luat phai co von phap dinh. 

4. Chong chi hanh nghe ciia gidm doc va ca nhan khac doi 
vari doanh nghiep kinh doanh cac nganh, ngh4 ma theo quy dinh 
ciia phap luat phai co churng chi hanh nghe. 

Dieu 17. Ho s«f dang ky kinh doanh cua edng ty hdp 
danh 

1. Giay de nghi dang ky kinh doanh theo mAn tliAng nhat 
do Co quan dang ky kinh doanh co th4m quyen quy dinh 

2. Do thao Dieu le cong ty. 

3. Danh sach thanh vien, ban sao Giiy chihag minh nMn 
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dan. I In chieu hoac Cluing I hue ca nlian hop phap khao 

4. Xac nlian von phap dinli ciia co' quail, to elute eo tham 
quven doi v<Vi cong tv hop danli kinh doanh cac nganh. nghe ma 
llu'o < 111 dinli eua phap luat pliai co von plnip dinli. 

5. Chung e1 11 hanh nghe ciia thanh vien hop danli va ca 
nlian khac doi vdi cong ty hop danli kinh doanh eae nganh, 
nghe ma thou quy dinh eua phap luat pliai eo cluing elu haul) 
nghe. 

Dieu 18. Ho so’ dang ky kinh doanh ciia cong ty trach 
nhiem huu han 

1. Giay de nghi dang ky kinh doanh theo mau thong nhat 
do Co quan dSng ky kinh doanh co tham quyen quy dinli 

2. Dii tliao Dieu le cong ty. 

3. Danli sach thanh vion va cac giay td kem theo sau day: 

a) Doi voi thanh vien la ea nhan: bail sao Giay cluing minh 
nlian dan. Ho chieu hoac cluing thuc ca nhan hop phap khac. 

b) Doi vdi thanh vien la phap nhan: ban sao Quyet dinh 
thanh lap, Giay chufng nhan dang ky kinh doanh hoac tai lieu 
tuong duong khac cua phap nhan; Quyet dinli uy quyen, Giay 
cluing minh nhan dan, Ho chieu hoac chufng thuc ca nhan hop 
phap khac cua ngUdi dai dien theo uy quyen. 

Doi vdi thanh vien la phap nhan nude ngoai thi ban sao 
giay cluing nlian dang ky kinh doanh va Dieu le pliai co cluing 
thuc eua eo quan noi phap nhan do da dang ky, khong qua ba 
(hang trUde ngay nop lid so dang ky kinh doanh. 

4. Xac nhan von phap dinh cua co quan, to chiic co tham 
quyen doi vdi cong ty kinh doanh cac nganh, nghe ma theo quy 
dinh cua phap luat phai co von phap dinh. 

5. Cluing chi hanh nghe cua Giam doc hoac Tong giam doc 
va ca nhan khac doi vdi cong ty kinh doanh nganh, nghe ma 
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theo quy djnh cua phap luat phai c6 cluing chi hanh nghe 

Dieu 19 . Ho sd dang kv kinh doanh ciia cong ty co 
phan 

1 Giay de nghi dAng kv kinh doanh theo mau thong nhat 
do Co quail dang kv kinh doanh co thani quyen quy dinh 

2. Do than Dieu lp cong tv 

.‘J. Danh such co dong sang lap va cac giay to kem theo sau 

day: 

at Doi vdi co dong la ca nhan: ban sao Giay chufng minh 
nhan dan. Ho chidu hoac chbng thifc ca nhan hop phap khac. 

b) Doi voi co dong la phap nhan: ban sao Quyet dinh thAnh 
lap, Giay chiifng nhan dAng ky kinh doanh hoAc tai lieu ti/ong 
doong khac cua phap nhan do; quyet dinh liy quven, Giay chufng 
minh nhan dan. Ho chieu hoAc chufng thifc ca nhan hop phAp 
khac cua ngifdi dai dien theo uy quyen. 

Doi voi co dong la phap nhan node ngoai thi ban sao Gitfy 
chufng nhan dAng ky kinh doanh va Dieu le phai co chufng thifc 
cua Co quan noi phap nhan da dAng ky, khong qua ba thang 
trade ngay nop ho so dAng ky kinh doanh. 

4. Xac nhan von phap dinh cua co quan, to chufc co thAm 
quyen doi voi cong ty kinh doanh cAc ngAnh, nghe ma theo quy 
dinh cua phap luat phai co von phap dinh. 

5. ChuTng chi hAnh nghe ciia Giam doc hoac Tong giam doc 
va ca nhan khac defi vdi cong ty kinh doanh ngAnh. nghe mi 
theo quy dinh ciia phAp luat phAi co chiifng chi hAnh nghe. 

Dieu 20. Ho sd, trinh ttf thu tuc va dieu ki$n ding ky 
kinh doanh- d£u ttf cua nha d£u ttf mfdrc ngoai lan ddu 
tien dau trf vao Vi£t Nam. 

Ho so, trinh to thu tuc vA dieu kien dAng. ky kinh doanh- 
dau tir ciia nhA dau to nifdc ngoAi lAn dAu ti£n ddu t*f vAo Vi^t 
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Nam time iuen theo quy dinh cua Luat nay va phap luat vc dan 
td. 

Dieu 21. Noi dung giay de nghi dang ky kinh doanh 

1. Ton doanh nghiep. 

2. Dia chi tru so chi'nh cua doanh nghiep, so dien thoai, so 
fax, dia chi giao djeh thd clien td (neu co). 

3. Nganh, nghe kinh doanh. 

4. Von dieu le doi vdi cong ty, von dau to ban dbu cua chu 
doanh nghiep doi vdi doanh nghiep to nhan. 

5. Phan von gop cua moi thanh vien doi vdi cong ty trach 
nltiein hOu han va cong ty hop danh; so co phan cua co dong 
sang lap, loai co phan, monh gia co phan va tong so co phan 
dope (given chan ban cua tung loai doi voi cong ty co phan 

6. Ho ten, chO ky, dia chi thoOng tru, quoc tich, so Giay 
chung minh nhan dan, Hp chieu hope cluing thuc ca nhan hop 
phap khac cua chii doanh nghiep doi voi doanh nghiep to nhan; 
chu so' hOu cong ty hope ngOo'i dai dien theo uy quyen cua chu so' 
hOu cong tv doi voi cong ty trach nhiem hOu han mot thanh 
vien; cua cac thanh vien hope ngooi dpi dien theo uy quyen cua 
thanh vien doi vdi cong ty trach nhiem hai thanh vien tro len; 
cua cac co dong sang lap hope ngoOi dai dien theo uv quven cua 
co dong sang lap doi vdi cong ty co phan; ciia cac thanh vien 
hop danh doi vdi cong ty hop danh. 

Dieu 22. Noi dung Dieu le cong ty 

1. Ten, dia chi tru so ehinh, chi nhanh, van phong dai dien 
(neu co). 

2. Nganh, nghe kinh doanh. 

3. Von dieu le; each thde tang va giam von dieu le. 

1. Hp ten. dia chi cua cac thanh vien hop danh doi voi cong 
ty hop danh, ho ten. dia chi, quoc tich vp cac dpc diem co ban 
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kliac cuii elm so hull cong tv, cua thanh vien doi voi coup tv 
trach iiliipin Imu han: ho ton. dia clu. qudc tich va car dac diem 
co' han kliac cua co dong sang lap doi vdi cong ty co pltan. 

5. Phan von pop va gin ti i von pop cua 11101 thanli vicmi doi 
vdi rung ty trach nhiem lidti han va coup ty hap danli; so co 
phan cua co dong sang lap: loai co phan. iiienli pia co phan va 
long so co phan dupe quyen chao han cua tu'ng loai doi voi cchig 
l\ co phan. 

(i (^u.vcmi va nghla vu cua thanli vion doi vdi cong tv trach 
nhipiii hu'u han. cong tv hup danli; ciia co dong doi voi cong ty 
co phan. 

7. Co' can to chifc quail lv. 

8. NgtfPi dai dien theo phap luat doi voi cong ty trach 
nhiem hifu han, cong ty co phan. 

9. The thde thong qua c|uyet dinh ciia cong tv; nguyen tic 
giai quyet tranh chap not bo. 

10. Can cd va phdong phap xac dinh tien liictng, thu lao va 
tien thddng cho ngddi quail ly va thanli vien ban kieni soat hay 
kiem suat vien.,, > 

11. Nhdng tntang hop thanli vien co the yeu cau cong ty 
tnua lai phan von gop doi vdi cong ty trach nhiem hdu han hodc 
co phan doi vdi cong ty co phan. 

12. Nguyen tic phan chia lqi nhuan sau thue va xd ly 
trong kinli doanli. 

13. Cac trifdng hop gitii the, trinh to giai the va thu tuc 
thanh ly tai san cong ty. 

14. The thde sda doi, bo sung Bieu le cong ty. 

15. Chd ky cua cac thanh vien hop danh doi vdi cong ty hop 
danh; cua ngudi dai dien theo phap luat, cua chu so hdu cong ty, 
cua cac thanh vien hoac ngddi dai dien theo uy quyen doi vdi 
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cong tv trach nhiem hifu han: cua ngu'o'i dai (lion then phap luat. 
cua cac co dong sang lap. ngu'o'i dai dien then u\ quvrni cua co 
dong sang lap dm vo'i cong ty co phan. 

16. (’ac ndi dung khac do thanh vien, cd dong thoa tlnian 
nlufng khong dupe trai vo'i (jiiv dinh cua phap luat. 

Dieu 23. Danh sach thanh vien cong tv trach nhiem 
hufu han, cong ty hop danh, danh sach co dong sang lap 
cong ty co ph.an 

Danh sach thanh vicn cong ty trach nhiem huu han, cong ty 
hup danh, danh sach co dong sang lap cong ty co phan duue lap 
then man do (\i quan dang ky kinh doanh (juy dinh va j>hai co 
eac noi dung clui you sail day: 

1. Ilo ten, dia chi, quoc ticli. (Ha chi tliUo'ng tru va cac dac 
diem co' ban khac cua thanh vien dm vui cong ty trach nlnem 
lufu han va cong ty hop danh: cua co dong sang lap dm vo'i cong 
ty co phan. 

2. Phan von gop, gia tri von gdp, loai tai san, so luong, gm 
tri cua tii’ng loai tai san gop von, thd’i han gop von cua lung 
thanh vien doi vui cong ty tr;ich nhiem huu han. cong t\ hop 
danh; so luong co phan. loai co phan, loai tai san. so luong tai 
san, gia tri cua tiuig loai tai san gop von co phan cua tiing co 
dong sang lap ddi vo'i cong ty co phan. 

d Ilo tmi, chu' ky cua ngu'o'i dai (lien then phap luat cua cac 
thanh \imi, co dong s;ing lap hoac cua dai (lien theo \\\ quy^n 
cua ho iit > i vo'i cong ty trach nhiem huu han va cony t\ co phan. 
cua cac thanh vien hop danh doi vo'i cong ty hop danh 

I)ieu 21. Dieu kien cap Giay chiing nhan dang ky 
kinh doanh. 

Doanh nghiep duoc cap giay chung nhan dang k\ kinh 
doanh khi co do cac dieu kien sail day: 
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1 Nganh, nghe dang ky kmh doanh khung thu»»c linh vile 
cam kinh doanh 

2 Ton ctia doanh nghidp difrrc dat dung nhii quv dinh tai 
cac Dion 31, 32. 33 va 34 cua Luat hay. 

3. Co tru sit dang kv nhu quv dinli tai khoan 1 Dieu 35 ctia 
luat nav 

4. Co ho so dAng ky kinh doanh hop le theo quv djnh cua 
phap luat 

5. Nop du Ip phi dang ky kinh doanh theo quv dinh cua 
phap luat. 

Le phi dang ky kinh doanh diioc xac dinh cAn cii vao so 
lu'ong nganh, nghe dang kv kinh doanh; nuic le phi cu tlie do 
Chinh phu quv dinh. 

Dieu 25. Npi dung Giay chiifng nhan dang kv kinh 
doanh 

1. Ten, dia chi tru so chinh cua doanh nglnop. chi nlianh. 
vAn phong dai dien (neu co). 

2. Ho ten, dia chi thifdng tru, quoc tich, so Giay cluing minli 
nhan dan. Ho chieu hoac Cluing thiic ca nhan hop phap khac 
ciia ngitdi dai dien theo phap luat cua doanh nghiep 

3. Ho ten, dia chi thiidng tru, qudc tich, so Giay cluing minh 
nhan dan. Ho chieu hoac Chiing thifc ca nhan hop phap khac 
cua thanh vien hoAc co dong sang lap la ca nhan; so dAng kv 
cua chu so lnfu cong ty, cua thanh vien hoac co dong sang lap la 
phap nhan doi voi cong ty trach nhiem hiiu han va cong ty co 
phan; ho ten, dia chi tluidng tru, qudc tich, so Giay cluing minh 
nhan dan. Ho chieu hoac cluing thiic ca nhan hop phap khac cua 
thanh vien hop danh doi vdi cong ty hop danh; ho va ten, dia 
chi thiidng tru, so Gidy cluing minh nhan dan. Ho chieu hoic 
Cluing thiic ca nhan hop phap khac cua chu so hdu cong ty la dl 
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nhan hoac dm doanh nghiep tif nhan. 

4. Von dicu If* doi vdi ccing ty trach nhiem hCfu ban va cong 
ty hop danh; so to phan va gia tri von co phan da gop va so co 
phan dddc quyen chao ban doi vdi cong ty co phan; von dan td 
ban dau doi vdi doanh nghiep td nhan; von phap dinh doi vdi 
doanh nghiep kinh doanh nganh, nghe doi hoi phai co von phap 
dinh. 

5. Nganh, nghe kinh doanh. 

Dieu 26. Thay doi n$i dung dang ky kinh doanh 

1. Khi thay doi ten, dia chi tru so chinh, chi nhanh, van 
phong dai dien (neu co), muc tieu va nganh, nghe kinh doanh, 
von dieu le hoac so co phan ditoc quyen chao ban, von dau td 
cua chu doanh nghiep, thay doi ngiid'i dai dien theo phap luat 
cua doanh nghiep va cac van de khac trong noi dung ho scr dang 
kv kinh doanh thi doanh nghiep phai dang ky vdi Cof quan dang 
ky kinh doanh trong thdi han 10 ngay ke td ngay quyet dinh 
thay doi. 

2. Trtfdng hop co thay doi noi dung aia Giay chiiiig nhan 
dang ky kinh doanh, doanh nghiep difo'c cap lai Giay cluing 
nhan dang ky kinh doanh. 

3. Trifdng hop Giay cluing nhan dang ky kinh doanh bi mat, 
hi rach, hi chav hoac bi tieu huv diidi hinh thiic khac, doanh 
nghiep dude cap lai Giay cluing nhan dang lev kinh doanh va 
phai tra phi. 

Dieu 27. Cying cap thong tin ve nqi dung dang ky 
kinh doanh 

1. Trong thdi han bay ngay lam viec ke tif ngay cap Giay 
cluing nhan dang ky kinh doanh, hoac chiing nhan thay doi 
dflng ky kinh doanh, co quan dang ky kinh doanh phai thong 
bao noi dung giay chiing nhan do cho co quan thue, co quan 
thong ke, co quan nha niidc co tham quyen khac cung cap, Uy 
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I>an nhan dan huyen. quail. tin xa. thanh ph" thum tmh va Uy 
ban nhan dan xa. plufong noi doanh nghiep dat tin ><• clnnh 

2. To elide, ca nhan dune quyen yon can Go quan dang kv 
kinh doanh rung cap thong tin ve noi dung clang kv kinh doanh; 
cap ban sao (liay chdng nhan dang kv kinh doanh. Giav chiYng 
nhan thay dm dang ky kinh doanh hoar ban trich luc - noi dung 
dang kv kinh doanh va phai tra phi theo quy dinh cua phap 
luat. 

3 Co cpian dang ky kinh doanh co nghia vu cung cap day 
va kip thoi cac thong tin vo noi clung dftng ky kinh doanh then 
veu can cua to elide, ca nhan quy dinh tai khoan 2 Dieu nay. 

Dieu 28. Cong bo npi dung dang ky kinh doanh 

1. Trong thdi han ba mifoi ngay ke tif ngay ditoc cap Giay 
chOfng nhan dang ky kinh doanh, doanh nghiep phai dang tren 
mang thong tin doanh nghiop cua co quan dAng ky kinh doanh 
hoac mot trong cac loai td bao viet hofic bao dien td trong ba so 
lien tiep ve cac noi dung chu yeu sau day: 

a) Ten doanh nghiep. 

b) Bia chi tru sd chinh cua doanh nghiep, chi nhanh, vSn 
phong dai dien (neu co). 

c) Nganh, nghe kinh doanh. 

d) Von dieu le doi vdi cong ty trach nhiem hijfu han, congty 
hop danh; so co phan va gia tri von co phan da gop va sd co 
phan duqc quyen phat hanh doi vdi cong tv co phan; von dau W 
ban dau doi vdi doanh nghiep to nhan. 

d) Ho ten, dia chi, quoc tich, sd Giay chdng minh nhan dan, 
Ho chieu hoAc chdng thde ca nhan hop phap khac hoac sd Quyet 
dinh thanh lap hoAc so dSng ky cua chu sd hdii, cua cac thdnh 
vien sang lap. 

e) Ho ten, dia chi thdong tru, quoc tich, so Giay chdng minb 
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nh;m flan. 116 cliiou hoac Cluing tlufc cti nhan hop pluip kluic 
ciia ngifdi dai rlion theo pluip Inal ciia doanli nghiop 

g* Noi dang ky kinh doanli. 

2. Khi tliay doi noi dung dang ky kinh doanli, doanli nghiop 
pliai cong 1)6 noi dung nlnfiig (hay doi do trong (hoi han va tlioo 
plufOng tlufc quy dinh tai klioan 1 Dion nay. 

Dieu 29. Chuyen quyen so' hu'u tai san 

1. Thanh vidn cong tv trtich nliiem hifu han, cong tv hop 
danli va co dong cong ty co phan pliai chuyen quyen so liu'u tai 
sail gop von cho cong ty theo quy dinli sail day: 

a) F)oi vdi tai sail co dang ky lioac gia tri quyen sif dung dal 
thi ngifo'i gop von phai lam tliii tuc chuyen quyen so liifu tai sail 
do hoac quven sif dung dat cho cong ty tai co quail nha nifdc co 
tham quyen. 

Viec chuyen quyen so hu'u doi vdi tai san gop von khong 
pliai chiu le phi tnfdc ba. 

h) Doi vdi tai san khong dang ky quyen so hifu, viec gop 
von phai du'oc tliu'c hien bdng viec giao nlian tai sail gop von co 
xac nlian bang bien ban. 

Bit*n ban giao nhan phai co cac noi dung chu yeu: ten va dia 
chi tru sd chinh ciia cong ty; ho ten, dia chi thifdng tni, so Giav 
cluing mi nil nlian dan. Ho chieu hoac xac nhan ca nhan hop 
pluip kluic, so quyet dinh thanli lap hoac dang ky cua ngifdi gop 
von; loai tai san va sd don vi tai san gop von; tong gia tri cac 
tai siin gop von vti ty le cua tong gia tri tai san do trong von 
dieu le cua cong ty; ngav giao nhan; chif ky ciia ngifdi gop voii 
lioac dai dieu theo liy quyen cua ngifdi gop von va ngudi dai dieu 
theo pluip luat cua cong ty. 

c) Co plian hoac phan voii gop bdng cac tai san khong phai 
la lien Viet Nam, ngoai te tif do chuyen doi, vang chi du'dc coi la 
thanh totin xong khi quyen so' hifu hop pluip doi vdi tai san gop 
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von da chuyen sang cong tv. 

2 Tai san dope sir dung vao hoat dong kinh doanh ciia chu 
doanh nghiep to nhan khong phai lam thu tuc chuyen quy4n sd 
hifu cho doanh nghiep. 

Dieu 30. Dinh gia tai san gop von 

1. Tai san gop von khong phai la tien Viet Nam. ngoai t$ 
do cluiven doi. vang phai dope cac thanh vien, c6 dong sdng l$p 
hoac to elide dinh gia chuyen nghiep dinh gia. 

2. Tai san gop von khi thanh lap doanh nghiep phai diityt 
cac thanh vien, co dong sang lap dinh gia theo nguven tic nhA't 
tri. Neii trj gia tai san gop von dope dinh cao hon so vdi gid trj 
tlnrc te cua no tai thdi diem gop von thi cac thanh vien, q 6 doag 
sang lap lien doi chiu trach nhipm doi vdi cac khoan np vi 
nghia vu tai san khac cua cong ty bang sd chenh lech giufg.gi4 
trj dupe dinh va gia tri thpc te' ciia thi san gdp vdn tai thdi dilm. 
ket thuc dinh gia. 

3. Tai san gop vdn trong qua trinh hoat dong do doanh 
nghiep va ngudi gop von thoa thuan dinh gia, hoac do mol to 
chiic dinh gia chuven nghiep dinh gia. Truong hop to elide dinh 
gia chuyen nghiep dinh gia, thi gia tri tai san gop vdn phai dooc 
ngirdi gdp von va doanh nghiep chap thuan; neu gia tri tai san 
gop vdn dope dinh cao hon gia trj tlufc te tai thdi diem gdp vein 
thi ngirdi gdp vdn hoac to cln'fc djnh gia va ngirdi dai d n theo 
phap luat cua doanh nghiep cimg lien doi chju trach nhicm ve 
cac khoan nq va nghia vu tai san khac cua cong tv hang so 
chenh loch giua gia trj dope djnh va gia trj tlufc te cua tai san 
gdp vdn tai thdi diem ket thuc djnh gia. 

Dieu 31. Ten doanh nghiep 

1. Ten doanh nghiep phai viet diipc bdng tieng Viet, co the 
krm theo chu so va ky hieu. phai phat am dope va co it nhat hai 
thanh to sail day: 
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a) Loai lunh doanh nghiep. 

b) Ton rieng. 

2 Ton doanli nghiep piiai dope viet lioac gan tai tin so' 
chinh, chi nlianli, van phong dai dien ciia doanli nghiop. Ton 
doanli nghiep phai dupe in lioac viet tren cac giav to giao djch. 
ho so tai lion va an pham do doanli nghiep phat hanli 

3. Can on' vao qui (hull tai Dieu nay va cac Dion 32, 33 va 
34 ciia Luat nay, Co quail dang ky kinh doanli co quyen td choi 
chap tliuan ton dp kien dang kv ciia doanli nghiep. Quyet dinh 
ciia Co quail dAng ky kinli doanli la quyet dinli cuoi cuiig. 

Dieu 32. Nhufng dieu cam trong dat ten doanh 
nghiep 

1. F)at. ten trung hoac ten gay nham lan vdi ten ciia doanh 
nghiep da dAng ky. 

2. Sir dung ton co quail nha node, don vi life lifpng vu trang 
nhan dan, ten ciia to chufc chinli-tri, to elide chinh tri-xa hoi, to 
diiic xa hoi, to chufc xa hoi -nglie nghiep de lam loan bo hoac 
unit plian ton rieng ciia doanh nghiep, trif tnrdng hop co sir chap 
tliuan ciia co quail, don vi hoac to chufc do. 

3. Sir dung tir ngir, kv hieu vi pham truyen thong lich sir, 
vftn hda. dao dtic va thuan phong my tuc ciia dan toe. 

Dieu 33. Ten doanh nghiep viet bdng tieng nu’o'c 
ngoai va ten viet tat ciia doanh nghiep 

1. Ton doanh nghiep viet bAng tieng nude ngoai la ten dupe 
dich tir ten bang tieng Viet sang tieng nude ngoai lifting dug. 
Khi dich sang tieng nude ngoai, ten rieng ciia doanli nghiep co 
the giif nguvbn hoac dich theo nghia tdong ufng sang tieng nude 
ngoai. 

2. Ten bang tieng liifo'c ngoai ciia doanli nghiep dupe in lioac 
viet. vPi khd chif nho bon ten bAng tieng Viet ciia doanh nghiep 


(ai co scJ hoar tren cac giay to giao dull. Ii" -o ,H1 ^ M ‘ u y k kit 
I ill; i m do doanli nghiep phat lianh 

Ten vi**t tat cua doanli nghiep dnOc virt tat III ten bkng 
lieng vint hoac ton viot bang tuMig mfdc ngoai 

Dieu 34. Ten trung va ten gay nham Ian 

1 Tun tmng la ten cua doanli nghiep veu can dang ky (1i«c 
Viet va doc bang tieng Viet lioan loan giong vdi ten cua doanh 
nglnop da dang ky 

2 Cac tm'ong hop sau day dtfp'c coi la gay nham Ian vdi ten 
cua cac doanh nghiep khac: 

ai Ten bang tieng Viet cua doanh nghiep veu cau dAng ky 
dugc doc giong nlnf ten doanh nghiep da dAng kv. 

b) Ten bkng tieng Viet cua doanh nghiep yeu cau dAng ky chi 
khac ten doanli nghiep da dang ky bdi ky hieu 

c) Ten viot tkt cua doanh nghiep yeu cau ddng ky thing vdi 
ten viet tat cua doanh nghiep da dAng ky. 

(I) Ten bkng tieng ntfdc ngoai cua doanh nghiep yeu cau 
dang kv thing vdi ten bkng tieng ntfdc ngoai cua doanh nghiep 
da dang kv. 

d) Ten rieng cua doanh nghiep yeu cau dang ky khac vdi 
ten rieng cua doanh nghiep da dang ky bdi so tti nhien, so thd 
tif hone cac eh if cai tieng Viet (A, B, C,...) ngay sau ten rieng cua 
doanh nghiep do, trif tnfdng hop doanh nghiep yeu cau dang kv 
la doanh nghiep con aia doanh nghi$p da dang ky. 

e) Ten rieng cua doanh nghiep veu cau dang kv khac vdi 
ten rieng cua doanh nghi&p da dang kv bdi tif “tan” ngay truck 
hoac “nidi" ngay sau ten rieng cua doanh nghiep da dang kv. 

g> Ten rieng cua doanh nghiep yeu cau dang kv chi kliac 
ten rieng cua doanh nghiep da ding kv bkng cac tif. “mien bAc*. 
“mien nam", “inidh trung", “midn tay", “mien dong" hoac cac tif 
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co y nghia urong tp, trP truftng hop doanh nghiep you can dang 
ky la doanh nghiep con cua doanh nghiep da dang ky 

Dieu 35. Tru sp chinh ciia doanh nghicp 

1. Tru so chinh cua doanh nghiep la dia diem lien lac. giao 
dich cua doanh nghiep; phai d tren lanh thd Viet Nam. co dia 
chi dope xac dinh, gom so nha, ten pho (ngo pho) hoac ten xa, 
phOdng, thi trail; huyen, quan, thi xa, thanh pho thuoc tinh; 
tinh, thanh pho trpe thuoc trung oong; so dien thoai, so fax va 
tho dien td (neu co). 

2. Doanh nghiep phai thong bao thPi gian mo cOa tai tru so 
chinh voi co quan dang ky kinh doanh trong thPi ban 15 ngay 
ke tif ngay dupe cap giav chong nhan dang kv kinh doanh. 

Dieu 36. Con dau ciia doanh nghipp 

1. Doanh nghiep co con dau rieng. Dau cua doanh nghiep 
phai dope lou giO va bao quan tai tru so chinh ciia doanh nghiep. 
Hinh thOc va noi dung ciia con dau, dieu kien lam con dau va 
che do so dung con dau thpc hien theo quy dinh ciia Chinh phu. 

2. Con dau la tai san ciia doanh nghiep. NgitOi dai dien theo 
phap luat ciia doanh nghiep phai chiu trach nhiem quan ly sO 
dung con dau theo quy dinh ciia phap luat. Trong troOng hop can 
thiet, dope sp dong y ciia co quan cap dau, doanh nghiep co the 
co hai con dau. 

Dieu 37. Van phong dai dipn, chi nhanh va dia diem 
kinh doanh cua doanh nghipp 

1. Van phong dai dien la don vi phu thuoc ciia doanh 
nghiep, co nhiem vu dai dien theo uy quyen cho lpi ich cua 
doanh nghiep va bao ve cac lpi ich do. To chOc va hoat dong cua 
vftn phong dai dien theo quy dinh ciia phap luat ve thirong mai. 

2. Chi nhanh la don vi phu thuoc ciia doanh nghiep, co 
nhiem vu thpc hien toan bo hoac mot phan chPc ndng cua doanh 
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nghiep kd ca chifc nang dai dien theo uy quyen Nganh, ngW 
kinh doanh cua chi nhanh pliai phu hop voi nganh. nghe kinh 
doanh in;: doanh nghiep 

3. Dia diem kinh dnanli la 1101 ma o do hoat dong kinh 
doanh cu the cua doanh nghiep difoc to chifc thiic hien Dia diem 
kinh doanh co the o ngoai dia chi dang ky tru so chinh. 

4. Chi nhanh, van phong dai dien va dia diem kinh doanh 
phai liiang ten cua doanh nghiep, kern theo phan bo sung tddng 
ifng xac djnli chi nhanh, van phong dai dien va dja diem kinh 
doanh do 

5. Doanh nghiep co quyen lap chi nhanh, van phong dai 
dien a trong node va nifdc ngoai. Mot doanh nghiep c6 th4 dit 
mot hoac nhieu van phong dai di£n, chi nhanh tai mQt dia 
phirong theo dia gidi hanh chinh. Trinh tii va thu tuc lap chi 
nhanh, van phong dai dien do Chinh phu quy dinh 
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CHUONG III 

CONG TY TRACH NHIEM HflU HAN 


MIJC I 

CONG TY TRACH NHIEM H0U HAN 
CO HAI THANH VIEN TRO LEN 

Dieu 38. Cong ty trach nhiem hiJu han hai thanh vien 
tro’ len 

1. Cong ty trach nhiem hifu han la doanh nghiep, trong do: 

a) Thanh vien co the la to chUc, ca nhan; so lupng thanh 
vien khong vifpt qua n&m nufoi. 

b) Thanh vien chiu trach nhiem ve cac khoan no va cac 
nghia vu tai san khac cua doanh nghiep trong pham vi so von 
cam ket gop vao doanh nghiep. 

c) Phan von gop cua thanh vien chi duqc chuyen nhuqng theo 
quy dinh tai cac Dieu 43, 44 va 45 cua Luat nay. 

2. Cong ty trach nhiem hCfu han co to each phap nhan ke tCr 
ngay dope cap Giay chdng nhan d&ng ky kinh doanh. 

3. Cong ty trach nhiem hufu han khong dope quyen phat 
hanh co phan . 

Dieu 39. Thu'c hien gop von va cap Giay chii’ng nhan 
phan von gop 

1. Thanh vien phai gop dii von bang loai tai san gop von 
theo cam ket. TrOPng hop thanh vien thay doi loai tai san gop 
von da cam ket thi phai dupe sp nhat tri cua cac thanh vien con 
lai; cong tv thong bao bang van ban noi dung thay doi do den 
Co quan dang kv kinh doanh trong thPi han 7 ngay ke tU ngay 
chap thuan sp thay doi. 

NgxfPi dai dien theo phap luat ciia cong ty phai thong bao 
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i ..Hu: \ .m I .m tii’ii 'li • _i"|' \ "ii daily k\ < 1*• 11 ( i ■ • 1 lung k\ 
kmli .In,mil tnmy lhoi h.m 1 ’> nya\ ke tu tlnu < 1 ;*• t i mi k*• I gup 
v> >n 

X^ii'ii i 'l.u ili'M) then pliap luat cua cony t> pli.i. Imi trail) 
mIih ui c,i nhan ve cac tlnrt liai cho cony tv va nyu i khac i|n 
th an: I'.i'i i ham tic Imue tlimiy hao klmny climli \e killing 
l rmiy time 

2 Tm'ony hop co thanh vien khony yop rlu va iluny lian so 
von da cam lent tin so von cliu'a yop diroc coi la no cua thanh 
vien do doi vdi cony tv; thanh vien do phai chin trach nloem hoi 
i hu'oiiy thict hai phat si: h do khony yop do va dnny hail so von 
da cam ki't 

:> Sail tlmi han cam ket lan cuoi ilia van co thanh vien clnia 
yop do so von da cam ket lhi so von clufa yop duoc \u Iv then 
mot Irony cac each sail day: 

;ii Mot hoac mot so thanh vien nhan gop do so von chita 

Kdp. 

hi Huy dony ngifoi khac citng gop von vao cong ty 

c) Cac thanh vien con lai gop du so Von ch«ia gop theo ty le 
ph4n von yop cua ho trong von dieu le cong ty. 

Sau khi gop du so von con lai nhu quy dinh tai khoan nav, 
thanh vien chifa gop von theo cam ket diiang nhien khong con la 
thanh vien cua cong ty; cong ty dang ky thay doi noi dung dAng 
ky kinh doanh theo quy djnh cua Luat nay. 

4. Tai thefi diem gop du gia tri phan von gop. thanh vien 
diipc cong ty cap Giay clnirng nhan phan von gop Giay chtirng 
nhan phan v|n gop co cac noi dung chu yeu sau day: 

a) Ten, tru so chtnh cua cong ty. 

b) So va ngay, thang, nam cap Giay chtirng nhan dAng ky 
kinh doanh. 
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c) Von diem |o ciia cong tv. 

d> Mo ton. dia chi. quoc tich, so Giay chdng minh nhan dan. 
Ho chic’u hoac chdng tilde ca nhan hop phap khac hone so Quyot 
dinh thanh lap hoac dang ky kinh doanh ciia thanh vien 

d) Phan von gop, gia tri vdn gop ciia thanh vien. 

e) So va ngay, thang, nam cap Giay chdng nhan phan von 

g^P 

g) Ho ten, chd ky ciia ngitdi dai dien theo phap luat ciia 
cong ty. 

5. Trifong hop Giay chi'fng nhan phan von gop bi mat, bi 
rach, bi chay hoAc bi tieu buy dirdfi hinh thufc khac, thanh vien 
difOc cong ty cap lai Giay chdng nhan phan vdn gop. 

Dieu 40. So dang ky thanh vien 

1. Cong ty phai lap So dang ky thanh vien ngay sau khi 
dang ky kinh doanh. So dang ky thdnh vien phai co cac noi 
dung chii yeu sau day: 

a) Ten, dia chi tru so chinh ciia cong ty. 

b) Ho ten, dia chi thifdng tru, quoc tich, so Giay chdng minh 
nhan dan, Ho chidu hoac chdng thde ca nhan hop phap khac doi 
vdi thanh vien la cd nhan; ten, dia chi thdftng tru, quoc tich, so 
Quyet dinh thanh lap hodc so ddng ky kinh doanh doi veri thanh 
vi£n Id phap nhan. 

c) Gia tri vdn gop tai thdi diem gop vdn va phan vdn gop 
ciia tdng thanh vien; thdi diem gop vdn; loai tai sail gop vdn, so 
ldpng, gia tri ciia tdng loai tai sail gop von. 

d) Clid ky cua thanh vien la ca nhan hoac ciia ngitdi dai 
dien theo phap luat cua thanh vien la phap nhan; 

d) So va ngay .thang, ndm cap Giay chdng nhan phan vdn 
gop cua tdng thanh vien. 

2. So dAng kv thanh vien ddpc ldu gid tai tru so chinh cua 
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cony tv Cac thanh vien don co quven kiem tra. tra cdu, sao 
chop, trich luc mot phan hoac toan bo noi dung So dAng ky 
thanh vien. 

Dieu 41. Quyen ciia thanh vien 

1 Thanh vien cong tv trach nhiem hCfu han co quyen: 

a) Tham du hop Hoi dong thanh vien, thao luan. kien nghj, 
bieu quyet cac van de thuoc tham quyen cua Hoi dong thanh 
vien. 

b) Co so phieu bieu quyet ti/ong dng vdi phan von gop. 

c) Kiem tra, xem xet, tra cdu, sao chep hoac trich luc So 
dAng ky thanh vien. So ghi chep va theo doi cac giao djch, So ke 
toan, bao cao tai chinh hang nAm, So bien ban hop Hoi dong 
thanh vien, cac giay td va tai lieu khac do cong ty phat hanh. 

d) Diipc chia lcfi nhuan titang Ofng vdi phan von gop sau khi 
cong ty da nop du thue va hoan thanh cac nghla vu tai chinh 
khac theo quy dinh cua phap luat. 

d) Duqc chia giA tri tki san con lai cua cong ty tdong dng vdi 
phan von gop khi cong ty giai the hoAc pha san. 

e) Dirpc Uu tien gop them von vao cong ty khi cong ty tAng 
von didu le; diipc quyen chuyen nhaqng mot phan hoAc toan bo 
phan von gop theo quy dinh cua Luat nay. 

g) Khieu nai hoac khdi kien Giam doc hoAc Tong giam doc 
khi khong tlnfc hien dung nghia vu, gay thiet hai den loi ich ciia 
thanh vien hoac cong ty theo quy dinh cua phap luat; 

hi Dinh doat phan von gop cua minh bang each chuyen 
nhuong, cho tlida ke, bieu, tang cho va each khac theo quy dinh 
cua phap luat va Dieu le cong ty. 

i) Cac quyen khac quy dinh tai Luat nay va Dieu le cong ty. 

2 Thanh vien hoac nhom thanh vien sd hfifu tren 25 c k von 
dieu le hoac ty le khac nho han do Dieu 1? cong ty quy dinh, tri/ 
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trUPng hop (jm dinh tai khoan 3 Dieu nay, co quyen yen can 
trieu tap hop Hoi dong thanh vien de giai quyet nhPng van do 
thuoc tham quyen. 

3. Irifo'ng hop cong tv co mot thanh vien n3m giU nhieu ho'n 
75'A von dieu Ip va Dieu Id cong ty khong qui dinli tv Id khac 
nho hon nlnf doi hoi tai khoan 2 Dieu nay thi cac thanh vien 
thidu so hpp nhau lai ditong nhien co quyen nlut quv djnh tai 
khoan 2 Dieu nay. 

Dieu 42. Nghia vu cua thanh vien 

1. Gop du, dung han so von da cam ket va chiu trach nhiem 
ve cac khoan no va cac nghia vu tai san khac cua cong ty trong 
pham vi so von da cam ket gop vao cong ty. Khong dope rut von 
da gop ra khoi cong ty duoi moi hinh thPc, trCf cac tritong hop 
quy dinh tai cac Dieu 43, 44, 45 va 60 cua Luat nay. 

2. Tuan thu Dieu le cong ty. 

3. Chap hanh quyet dinh cua Hoi dong thanh vien. 

4. Thpc hien cac nghia vu khac quy dinh tai Luat nay va 
Dieu le cong ty. 

5. Chiu trach nhiem ca nhan khi nhan danh cong ty de thpc 
hien cac hanh vi sau day: 

a) Vi pham quy dinh phap luat. 

b) Tien hanh kinh doanh hoac giao dich khac khong nhkm 
phuc vu lpi ich cua cong ty va gay thiet hai cho ngOPi khac. 

c) Thanh toan cac khoan no chua den han trodc nguy co tai 
cliinh co the xay ra doi vo'i cong ty. 

Dieu 43. Mua lai phan von gop 

1. Thanh vien co quyen yeu cau cong ty mua lai phan von 
gop cua minh, neu thanh vien do bo phieu chong hoac phan doi 
bang van ban doi vo’i quyet dinh cua Hoi dong thanh vien ve cac 
van de sau day: 
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at Sifa <1oi. ho sung oar noi dung trong Dieu l»* rung ty li£n 
quail den quyen va righi.t vu oua thanh vien. Hoi dong thanh 
vien 

hi To elute lai rung ty 

ci Car t rifting hop kliao quv dinh tai Dieu le cong ty 

You ran mua lai phan von gop phai bang van ban va diWc 
giii don rung tv trong tlibi ban mu'oi lam ngay ke tU ngay thong 
qua (pivot dinli van dr quv dmh tai cac diem a, b va c khoan 
nay 

1 KJn co you can cua thanh vien quy dinh tai khoan 1 Dieu 
nay. non khong tlioa thuan dupe ve gia thi cong ty phai mua lai 
phan von gop cua thanh vien do theo gia thi tnldng ho$c gia 
dupe dinli theo nguyen t&c quy dinh tai Dieu le cong ty trong 
tho'i han niuai lAm ngav ke tit ng&y nhan dupe yeu cau.Vi^c 
thanh toan chi dupe thpc hien neu sau khi thanh toan du phan 
von gop dope mua lai, cong tv van thanh toan dti cac khoan no 
va cac nghia vu tai san khac. 

3. Neu cong ty khong mua lai phan von gop nhu quv dinh tai 
khoan 2 Dieu nay thi thanh vien do co quyen chuyen nhupng 
phan von gop cua mirth tai cong ty cho thanh vien khac hoic 
ngudi khac khong phai la thanh vien. 

Dieu 44. Chuyen nhtipng phan von gop 

Trif tnkmg hop quy dinh tai khoan 6 Dieu 45 cue Luat nay, 
thanh vien cong ty trdch nhiem hOu han co quyen chuyen 
nhupng mot phan hoac toan bo phan vdn g6p cua minh cho 
nguPi khac theo quy dinh sau day: 

1. Phai chao ban phln vdn d6 cho ede th&nh vi£n edn lai 
theo ty le tuung Png vdi phan von g6p eua ho trong cong ty vdi 
cung dilu kien. 

2. Chi dupe chuyen nhupng cho ngrtri khong ph»i Ik thknh 
vien neu cac thanh vien con lai cua c6ng ty khftng mua hoftc 
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khong nuia hot trong tlioi hail 30 ngay ke tif ngay chan ban 

Dieu 45. Xiif ly phan von gop trong cac tru'dng hop 
khac 

1. Trifdng hop thanh vien la ca nhan hi chet hoac bi Toa an 
tuyen bo la da chet thi ngifdi thifa ke theo di chuc hoac then 
phap luat ciia thanh vien do la thanh vien ciia cong tv 

2. Trifdng hop co thanh vien bi han che hoac hi mat nang 
luc hanh vi dan sU thi quven va nghia vu cua thanh vien do 
trong cong ty doqc thqc hien thong qua ngdbi giam ho. 

3. Phan von gop ciia thanh vien doqc cong ty mua lai hoac 
chuyen nhifqng theo quv dinh tai cac Dieu 43 va 44 luat nay 
trong cac triidng hop sau day: 

a) Ngifdi thifa ke khong muon trd thanh thanh vien; 

b) Ngifdi duoc bieu hoac tang cho nluf quy dinh tai khoan 5 
Dieu nay khong difqc Hoi dong thanh vien chap thuan lam 
thanh vien; 

c) Thanh vien la to chuc bi giai the hoac pha san. 

4. Trifdng hop phan von gop ciia thanh vien la ca nhan bi 
chet ma khong co ngifdi thifa ke, ngifdi thda ke tif choi nhan 
thifa ke hoac bi truat quyen thifa ke thi phan von gop do difqc 
xif ly theo quy dinh cua phap luat. 

5. Thanh vien co quyen bieu, tang cho mot phan hoac toan 
bo phan von gop cua minh tai cong ty cho ngifdi khac. 

Neu ngifdi duoc bieu hoac tang cho la nhufng ngifdi ciing 
huyet thong den the he thif ba thi ho difong nhien la thanh vien 
cua cong ty. Neu ngifdi duoc bieu hoac tang cho la'nhdng ngifdi 
khac thi ho chi trd thanh thanh vien ciia cong ty khi duoc Hoi 
dong thanh vien chap thuan. 

6. Trifdng hop thanh vien sif dung phan von gop de tra no 
thi ngifdi nhan thanh toan co quyen sif dung phan gop von do 
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theo mot trong hai each sau day: 

a) Tret thanh thanh vien cua cong ty neu duoc Hoi dong 
thanh vien chap thuan. 

b) Chao ban va chuve'n nhuung phan von gop do theo quy 
dinh tai Dieu 44 cua Luat nay. 

Dieu 46. Cd cau to chufc quan ly cong ty 

Co cau to cln'fc quan lv cua cong ty trach nhiem hUu han co 
hai thanh vien tro len gom co Hoi dong thanh vien, Chu tich 
Hoi dong thanh vien, Giam doc ho&c Tong giam doc. Cong ty 
trach nhiem him han co tren mUdi mot thanh vien phai thanh 
lap Ban kiem soat. Truong hop co it hon 11 thanh vien. cong ty 
co the to quyet dinh lap Ban kiem soat phii hop vdi yeu cau 
quan trj cong ty. Quyen, nghla vu, tieu chuan va che do lam vi?c 
ciia Ban kiem soat, Truong ban kiem soat trong cac truong hop 
noi tren do Dieu le cong ty quy dinh. 

Chu tich Hoi dong thanh vien hoac Giam doc hoac Tong 
giam doc la ngudi dai dien theo phap luat cua cong ty, duqc quy 
dinh tai Dieu le cong tv. Ngiidi dai dien theo phap luat cua cong 
ty phai thudng tru tai Viet Nam; neu vSng mat d Viet Nam hon 
30 ngay phai liy quyen bkng vftn ban cho ngifdi khac theo quy 
dinh tai Dieu le cong ty de thUc hien cac quyen va nhiem vu cua 
ngudi dai dien theo phap luat cua cong ty. 

Dieu 47. Hpi dong thanh vien 

1. Hoi dong thanh vien gom cac thanh vien, la cd quan 
quyet dinh cao nhat cua cong ty. Thanh vien la to chdc chi dinh 
ngudi dai dien theo liy quyen tham gia Hoi dong thanh vien. 
Dieu le cong ty quy dinh cu the dinh ky hop Hoi dong thanh 
vien, nhung it nhat moi nam phai hop mot lan. 

2. Hoi dong thanh vien co cac quyen va nhiem vu sau day; 

a) Quyet dinh chien lupc phat trien va ke hoach kinh doanh 
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hang nan) fua cong tv 

b) Quyet dinh tang hoar giain von dieu le, quvet <linh tlidi 
diem va plntong tliufc huy dong them von. 

c) Quvet dinh phitong tlntc dan tit va dp an dau tit cd gia tri 
lorn lion 50 '/( tong gia tri tai sail ditqc ghi trong bao cao tai 
chinh tai thdi diem cong bo gan nhat ciia cong ty hoac tv le 
khac nho lion quv dinh tai Dieu le cong tv. 

d) Quyet dinli giai pliap pliat trien thi tritdng, tiep thi va 
chuyen giao cong nghe; thong qua hop dong vav, cho vay. ban 
tai san cb gia tri bAng hoac lbn lion 50 r ^ tong gia tri tai san 
itu'oc ghi trong bao cao tai chinh tai tlidi diem cong bo gan nhat 
ciia cong ty hoac tv le kliac nho lion quy dinh tai Dieu le cong 
ty. 

d) Ban, mien nliiein, bai nhiem Chii ticli Hoi dong thanli 
vien; quyet dinh bo nhiem, mien nhieiii, each chufc, ky va chain 
dot hop dong doi vcri Giani doc hoac Tong giam doc, ke toan 
tritdng va ngitdi quail ly kliac quy dinli tai Dieu le cong ty. 

e) Quyet dinh mute tien litong, tien thudng va lqi ich kliac 
doi vdi Cliii ticli Ho dong thanh vien, Giam doc hoac Tong giam 
doc, ke toan tritdng va cac can bo quan ly khac quy dinh tai 
Dieu le cong ty. 

g) Thong qua bao cao tai chinh hang nAm, phitong an sit 
dung va phan cilia lqi lihuan hoac phitong an xit ly Id ciia cong 
ty. 

lit Quyet dinli co can to elide quan ly cong ty. 

i) Quyet dinli thanli lap cong ty con, chi nlianli, van plidng 
dai dien. 

k» Sifa doi. bo sung Dieu le cong tv. 

1) Quyet djnh to elide lai cong ty. 

ml Quyet dinli giai the hoac yen can pha san cong ty. 
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m Cac qliven va nhiem vu khac qnv dinh tai Luat nay va 
Dieu le cong ty. 

Dieu 48. Ngifo'i dai dien theo liy quyen 

1 Viec chi dinh ngUdi dai dien theo uv quyen phai hang van 
ban. dude thong bao den cong ty va c a quan dang ky kinh doanh 
trong thdi ban 7 ngay ke td ngay chi dinh Thong bao phai co 
cac noi dung chu yeu sau day: 

a) Ten. dia chi tru so chinh, quoc tich, so quyet dinh thanh 
lap hoac so dang kv kinh doanh, ngay, thang, mam thanh la K 
hoac dang ky. 

b) Ty le von gop, so va ngay cap giay chiifng nhan phan von 

Rbp. 

c) Ho ten, dia chi thodng tru, quoc tich, so Giav chi/ng minh 
nhan dan. Ho chieu hoac chdng thuc ca nhan hop phap khac cua 
ngodi dai dien theo uv quven di/oc chi dinh. 

d) Thdi han uy quyen . 

d) Ho ten, chtf ky cua ngddi dai dien theo phap luat cua 
thanh vien, cua ngudi dai dien theo uy quyen cua thanh vien. 

Viec thay the ngt/di dai dien theo uy quyen phai dtiqc thong 
bao bang van ban cho cong ty va Co quan dang ky kinh doanh 
cham nhat 7 ngay ke td ngay quyet dinh va co hieu life ke td 
ngay cong ty nhan dtfdc thong bao. 

2. Ngddi dai dien theo uy quyen phai co cac tieu chuan va 
dieu kien: 

a) Du nang life hanh vi dan sd. 

b) Khong thuoc doi tuong bi cam thanh lap va quan ly 
doanh nghiep. 

c) Co trinh do chuyen raon, kinh nghiem trong quan ly kinh 
doanh hoac trong nganh nghe kinh doanh chu y£u cua cong ty. 

d) Doi voi cong ty con ctia cong ty c6 phan von gdp hay c6 
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phan so him nha m/f'/c chiem lion 50 '/< von dieu 16 tin vc/ hoac 
chong, ho, ho nuoi, me, me nuoi, con, con nuoi, anh, chi. cm mot 
cua nhifng ngiferi quail lv va cua nhCfng ngifbi co tham quyen ho 
nhiem ngifoi quail lv cong ty me khong dupe cif lam ngifoi dai 
(lien theo uy quven tai cong ty con 

3. Ngifoi dai (lien theo uy quyen nhan danh thanh vien time 
hien cac quyen va nghia vu cua thanh vien Hoi dong thanh vien 
quv dinh tai Luat nav. Moi han ehe ciia thanh vien doi voi nguoi 
dai dien theo tiy quyen ciia minh trong viec thtic hien cac quyen 
thanh vien thong qua Hoi dong thanh vien deu khong e<j hieu 
life phap lv doi vdi ben thif ha 

4. Ngtfdi dai dien theo uy quyen co nghia vu tham dtf day du 
cac cuoc hop ciia Hoi dong thanh vien; thifc hien cac quven va 
nghia vu cua thanh vien Hoi dong thanh vien mot each trung 
thifc, can trong va tot nhat, bao ve toi da lqi ich hop phap ciia 
thanh vien va cong ty. 

5. Ngifcfi dai dien theo uy quyen co so phieu bieu quyet 
tifong ling vdi phan von gop difqc tiy quyen. 

Dieu 49. Chu tich HQi dong thanh vien 

1. Hoi dong thanh vien bau mot thanh vien lam Chu tich. 
Chti tich Hoi dong thanh vien co the kiem Giam doc hoac Tong 
giant doc cong ty. 

2. Chu tjch Hoi dong thanh vien co cac quyen va nhiem vu 
sau day: 

a) Cluian bi hoac to clnfc viec chuan bi chifong trinh, ke 
hoach boat dong ciia Hoi dong thanh vien. 

b) Chuan bi hoAc to chifc viec chuan bi chifong trinh, noi 
dung, tai lieu hop Hoi dong thanh vien hoac de lay y kien cac 
thanh vien. 

c) Trieu tap va chu tri cuoc hop Hoi dong thanh vien hoac 
thifc hien viec lay y kien c.ic thanh vien. 
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(1) (i i a in sat hoac to chifc giam sat viec thifc hien cac quyet 
dinh cun Hoi dong thanh vion 

d) Thay mat Hoi dong thanh vien ky cac quyet dinh ciia Hoi 
dong thanh vion 

<>i Cac quyen va nhiem vu khac dupe quv dinh tai Luat nAy 
va Dieu le cong ty. 

3. Nhiem ky cua Chu tich Hoi dong thanh vien khong qua 5 
nam. Chu tich Hoi dong thanh vien co the dupe bau lai vPi so 
nhiem ky khong han che. 

4. TrifPng hop Dieu le cong ty quy dinh Chu tich Hoi dong 
thanh vien la ngitbi dai dien theo phap luat thi cac giav to giao 
dich phai ghi ro dieu do. 

5. Truong hop vSng mat thi Chii tich Hoi dong thanh vien 
uy quyen bang van ban, theo nguyen tac quy dinh tai Dieu le 
cong ty. cho mot thanh vien thuc hien cac quyen va nhiem vu 
cua Chu tich Hoi dong thanh vien. Truong hop khong co thanh 
vien dupe uy quyen hoac Chu tjch mat kha ndng lam viec thi cac 
thanh vien con lai bau theo nguyen tac da so qua ban mot ngUdi 
trong so cac thanh vien tarn thPi thuc hien quven va nhiem t'u 
ciia Chii tich Hoi dong thanh vien. 

Dieu 50. Tripu tap hop Hpi dong thanh vien 

1. Hoi dong thanh vien dupe trieu tap hop bat cP khi nao 
theo veu cau cua Chii tich Hoi dong thanh vien hoac theo yeu 
cau cua thanh vien hoac nhom thanh vien quy dinh tai khoan 2 
va 3 Dieu 41 Luat nay. Cuoc hop ciia Hoi dong thanh vien phai 
dupe to chUc tai tru sd chinh ciia cong ty, trir truong hpp Di4u le 
cong ty quy dinh khac. 

Chu tich Hoi dong thanh vien chuan bi chuemg trinh, noi 
dung tai lieu va trieu tap hpp Hoi dong th&nh vien. Thiinh vifen 
co quyen kien nghi bang van ban van de dUa vao noi dung 
chuung trinh hpp. Kien nghi phai co cac npi dung chii yeu sau 
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(lav: 

a) Ho ton, dia chi, quoc ticli, so Giay chufng minh nlian dan. 
Ho cliiou lioac cluing tlipc ca nlian hop pliap khac (lioac so quynt 
dinh thanh lap, so dang ky), chO ky ciia thanh vien lioac iigOOi 
dai (lien theo uv quyen. 

b) . Tv le phan von gop va so, ngay cap giay cluing nlian 
phan von gdp. 

c) Noi dung kien nghi dua vao choong trinh hop. 

d) Ly do kien nghi. 

Chii tich Hoi dong thanh vien phai chap thuan kien nghi va 
bo sung clnrong trinh hop Hoi dong thanh vien neu kien nghj co 
du noi dung nho quy dinh dope gOi den tru so chinh cong ty it 
nhat 1 ngav tnfPc ngay hop Hoi dong thar.h vien; trdOng hop 
kien nghi dope de trinh ngay ttOPc khi hop thi kien nghi dope 
chap thuan neu da so cac thanh vien dp hop dong y. 

2. The thOc mPi hop Hoi dong thanh vien do Dieu le cong ty 
quy dinh, co the bkng giay nidi, dien thoai, fax, telex va cac 
phoong tien dien to khac dope giifi trpe tiep den tPng thanh vien 
Hoi dong thanh vien. Noi dung mPi hop phai xac dinh ro thPi 
gian, dia diem va choong trinh hop. 

Choong trinh v& tai lieu hop phai dope giifi cho thanh vien 
cong tv trOd'c khi hop. Tai lieu sp dung trong cuoc hop lien quan 
don quvet dinh ve bo sung, spa doi Dieu le cong tv, thong qua 
phoong hu'o'ng phat trion cong tv, thong qua bao cao tai chinh 
hang nam, to cluVc lai lioac giai the cong ty phai dope gPi den 
cac thanh vien it. nhat 2 ngav trOPc ngay hop. Dieu le cong ty 
quy dinli cu the thdi han gi'ri cac tai lieu khac. 

3. Truong hpp Chu ticli Hoi dong thanh vien khong trieu 
tap hop Hoi dong thanh vien theo yeu cau cua thanh vien, nlioin 
thanh vien nho quy dinh tai klioan 2 va 3 Dieu 41 ciia luat nay 
trong thoi han 15 ngay ke tO ngay nlian dope yeu cau thi thanh 
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vien, nhom thanh vien do trieu tap hop Hoi dong thanh vien; 
dong then. cd quyen nhan danh minh hoAc nhan danh cong ty 
klioi kien rim tich Hoi dong thanh vien ve viec khong thuc hiijn 
dung ngliia vu quan ly. gay thiet hai don loi ich hop phap cua 

ho. 

Trong tnidng hop nay. co the you cau Co quan dAng ky kinh 
doanh giani sat viec to chiic va tien hanh hop Hoi dong thanh 
vien neu xot thay can thiet 

4 Tnidng hop Dieu le cong ty khong quy dinh thi yeu cau 
trieu tap hop Hoi dong thanh vien theo quy dinh tai khoan 3 
Dieu nay phai bAng vAn ban, co cAc noi dung chu yeu sau: 

a) Ho ten, dia chi, quoc tich, so Giay chOfng minh nhan dan, 
Ho chieu hoac chCrng thiic ca nhan hop phAp khAc hoAc so Quy^'t 
dinh thanh lap, so dAng ky, ty le von gop va so Giay churng 
nhan phan von gop cua tdng thanh vien yeu cau. 

b) Ly do yeu cau trieu tap hop Hoi dong thanh vien va vA’n 
de can giAi quyet. 

c) Dii kien chiidng trinh hop. 

d) Chd ky cua titng thanh vien yeu cAu hoac ngiidi dai dien 
theo liy quyen cua ho. 

5. Tnidng hop yeu cau trieu tap hop Hoi dong thanh vien 
khong co noi dung nhti quy dinh thi Chu tich Hoi dong thanh 
vien phai thong bao bAng vAn ban cho thanh vien, nhom thanh 
vien co lien quan biet trong thdi han 7 ngay ke t iJ khi nhan 
dope yeu cau. 

Trong cAc tnidng hop khac, Chu tich Hoi dong th&nh vien 
phai trieu tap hop Hoi dong thanh vien trong thdi han 15 ngAy 
ke td khi nhan duoc yeu cau. 

Neu Chu tich Hoi dong thanh vien khong trieu tAp hop H$i 
dong thanh vien theo qui dinh thi phai chiu trach nhiem ck 
nhan trade phap luat ve thiet hai xay ra doi vdi cong tp vi 
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thanh vien co lien quan cua cong ty. Trong trodng hop nay, 
thanh vien, nhom thanh vien yeu cau co quyen trieu tap hop 
Hoi dong thanh vien . Chi phi hop ly cho viec trieu tap va tien 
hanh hop Hoi dong thanh vien se dope cong ty hoan lai 

Dieu 51. Dieu ki(>n va the thu'c tien hanh hop Hpi 
dong thanh vien 

1. Cuoc hop Hoi dong thanh vien dope tien hanh khi co so 
thanh vien dp hop dai dien it nhat 75 c /< von dieu le . Ty le cu 
the do Dieu le cong ty quy dinh. 

2. TrOdng hop cuoc hop lan thP nhat khong dii dieu kien 
lien hanh theo quy dinh tai klioan 1 Dieu nay thi dope trieu tap 
hop lan thP hai trong thoi han modi lAm ngay ke tP ngay dp 
dinh hop lan thP nhat. Cuoc hop Hoi dong thanh vien trieu tap 
lan thP hai dope tien hanh khi co so thanh vien dp hop dai dien 
it nhat 50^ von dieu le. Ty le cu the do Dieu le cong ty quy 
dinh. 

3. TrOdng hop cuoc hop lan thP hai khong dii dieu kien tien 
hanh theo quy dinh tai khoan 2 Dieu nay thi dupe trieu tap hop 
lan thP ba trong thefi han modi ngay ke ttf ngay dp dinh hop lan 
thP hai. Trong trudng hop nay, cuoc hop Hoi dong thanh vien 
dope tien hanh khong phu thuoc so thanh vien dp hop va so von 
dieu le dope dai dien bdi so thanh vien dp hop. 

4. Thanh vien, ngOdi dai dien theo uy quyen cua thanh vien 
phai tham gia hop va bieu quyet tai Hoi dong thanh vien. The 
tilde tien hanh hop Hoi dong thanh vien, hinh thPc bieu quyet 
do Dieu le cong ty quy dinh. 

Dieu 52. Quy£t dinh cua Hpi dong thanh vien 

1. Hoi dong thanh vien thong qua cac quyet dinh thuoc 
tham quyen bPng hinh thPc bieu quy£t tai cuoc hop hope lay y 
kien bang van ban hope hinh thtfc khac do Dieu le cong ty quy 
dinh. 
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Neu Dieu lb cong ty khbng quy dinh kli.tr tin qny^t f hnh ve 
cat van do sail day phai dupe thong qua hang hmh thuc bieu 
quyet tai phibn hop Hoi dong thanh vien. 

at Si fa doi ho sung Dibit lo cong ty 

lit Quyet dinh phuong hu'dng phat tribn cong ty 

c) Ban, mien nhibm, hai mien chu tich Hoi dong thanh vien; 
ho nhiom, mien nhiom, each chifc giant doc. Tong giam doc. 

d) Thong qua bao cao tai chinh hang nSm 

dt To chdc lai hoac giai the cong ty. 

2 Quyot dinh cua Hoi dong thanh vien dupe thong qua tai 
cube hop khi: 

a) Dupe so phieu dai dien it nhat 65 r /< so von gop cua cac 
thanh vien dp hop chap thuan. Ty le cu the do Dieu le cong ty 
quy dinh; 

b) Dupe so phieu dai dien cho it nhat 75 % so von gop cua 
cac thanh vien dp hop chap thuan doi vdi quyet dinh ban tai 
san co gia tri bang hoac ldn hon 50% tong gia tri tai san di/oc 
ghi trong bao cao tai chinh gan nhat cua cong ty hoac ty 1? nho 
hon quy dinh tai Bieu le cong ty, stifa doi va bo sung Dieu le 
cong ty, to chUc lai, giai the cong ty. Ty le cu the do Bieu le 
cong ty quy dinh. 

3. Quyet dinh cua Hoi dong thanh vien dupe thong qua difdi 
hinh thufc lay y kien bang van ban khi dupe so thanh vien dai 
dien it nhat 75% von dieu le chap thuan. Ty le cu the do Bieu 1$ 
cong ty quy dinh. 

Dieu 53. Bien ban hpp Hpi dong thanK vien 

1. Cac cuoc hop Hoi dong thanh vien phai dupe ghi vao S6 
bien ban cua cong ty. 

2. Bien ban hop Hoi dong thanh vien phai lain xong vil 
thong qua ngay tn/Pc khi ket thuc cu6c hop. Bien ban phai co 
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cac uni dung elm yen sau day: 

a) Mur (tie'll. ehuong trinh, thoi gian va dia diem hop 

b) Ho ten va ty le von gop, ngay va so Giay chOng nhan 
phan von gop cua thanh vien, ngUPi dai dien uy theo quven 
tham dll'; ho ten va tv le von gop, ngay va so Giay chOng nhan 
phan gop von cua thanli vien/ngifbi dai dien uy quven cua thanli 
vien khong tham dp hop. 

c) Van de dupe thao luan va bieu quyet; tom tat y kien phat 
bieu cua thanli vien ve tdng van de thao luan. 

d) Tong so phieu bieu quyet ung ho, phieu trSng, khong ung 
ho doi vdi tung van de bieu quyet. 

d) Cac quyet dinh dtfpc thong qua. 

e) Ten va chCf ky cua cac thanh vien, ngiidi dai dien theo uy 
quyen dp hop. 

Dieu 54. Thu tuc thong qua quyet dinh cua Hpi dong 
thanh vien theo hinh thufc lay y kien bang van ban. 

TrifPng hop dieu le cong ty khong qui dinh thi tham quyen 
va the tliPc lay y kien thanli vien bang v£n ban de thong qua 
quvet dinh dupe thpc hien theo quv dihh dudi day; 

1. Chti tich Hoi dong thanh vien co quyen quyet dinh viec 
lay y kien thanh vien Hoi dong thanh vien bang van ban de 
thong qua quyet dinh cac van de thuoc tham quyen. 

2. Chti tich Hoi dong thanli vien co trach nhiem soan thao, 
gUi cac bao cao, tP trinh ve noi dung can quyet dinh, dp thao 
quvet dinh va phieu lav y kien den cac thanh vien Hoi dong 
thanh vien. Phieu lay y kien phai co cac noi dung chu yeu sau 
day: 

a) Ten cong ty, dia chi tru so chinh, so va ngay dPng ky 
kinh doanh, noi dhng ky kinh doanh. 

b) Ho ten, dia chi, quoc tich, so Giay chPng minh nhan dan, 
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1 1 n chieu hoac chdng thdc ca nhan hop phap khac. tv le phan 
von dai (Hen cua thanh vien Hoi dong thanh vien 

c) Van de can lay y kien va y kien tra Icn taang dug theo 
thd td “dong y”, “khong dong y” va “khong bieu quyet" 

d) Thdi Han cuoi rung phai giifi phieu lay y kien ve cong ty. 

d) Ho ten va chCf ky cua Chu tich va thanh vien Hoi ddng 

thanh vien. 

Phieu lay v kien co npi dung day du, chinh xac di/pc giifi ve 
cong tv trifdc tho'i han quy dinh dtfpc coi la hap le. 

3. Thuc hien kiem phieu, lap bao cao va thong bao ket qua 
kiem phieu, quyet dinh duoc thong qua den cac thanh vien trong 
7 ngay ke tif thdi han cuoi cimg thanh vien phai gi/i v kien ve 
cong ty. Bao cao k£t qua kiem phieu phai co cac noi dung chu 
yeu nhit quy dinh tai khoan 2 Dieu 53 Luat nay. 

Dieu 55. Giam doc hoac Tong giam doc 

1. Giam doc hoac Tong giam doc cong ty la ngudi dieu hanh 
hoat dong kinh doanh hang ngay cua cong ty, chiu trach nhiem 
trade Hoi dong thanh vien ve viec thde hien cac quyen va nghia 
vu cua minh. 

2. Giam doc hoac Tong giam doc co cac quyen sau day: 

a) To chdc thac hien cac quyet dinh cua Hoi dong thanh 
vien. 

b) Quyet dinh cac van de lien quan den hoat dong h&ng 
ngay cua cong tv. 

c) To chdc thde hien ke hoach kinh doanh cua cong ty. 

d) Ban hanh quy che quan ly noi bo cong ty. 

d) Bo nhiem, mien nhiem, each chdc cac chdc danh quan ly 
trong cong ty, trd cac chdc danh thuoc tham quy4n cua H6i dong 
thanh vien. 
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(*) Ky kot hop dong nhan danh cong tv, trd trUdng hop 
tliuoc than) quyen cua Chu ticli Hoi dong thanh vien 

g) Kirn nghi phifong an on can to chdc cong tv 

h) Trinh bao cao quvet loan tai chi'nh hang nain Ion Hoi 
dong thanh vidn. 

i) Kien nghi phifong an sir dung Iqi nhuan hoac xif ly cac 
khoan 16 trong kinh doanh 

k) Tuyen dung lao dong 

l) Cac quyen khac dope quy dinh tai Dieu Id cong tv. Hop 
dong lao dong ma Giam doc hoac Tong giam doc ky vdi cong ty 
theo quyet dinh ciia Hoi dong thanh vien. 

Dieu 56. Nghla vu cua Chii tich, thanh vien H$i dong 
thanh vien va Giam doc hoac Tong giam doc. 

1. Thanh vien, Clui ticli Hoi dong thanh vien, Giam doc 
hoftc Tong giam doc cong tv co nghla vu: 

a) Thtfc hien cac quyen va nhiem vu di/oc giao mot each 
trung thde, can trong tot nhat nhSm bao dam lcri ich hop phap 
toi da cua cong ty va chu so hOfu cong ty. 

b) Trung thanh vdi loi ich cua cong ty va chu so hufu cong 
ty. Khong sd dung thong tin, bi quyet, co hoi kinh doanh cua 
cong ty, lam dung dia vi, chdc vu va tai san cua cong ty de to loi 
ca nlian hoac de phuc vu lqi ich ciia bat ky t6 chdc hoac ca nhan 
nao khac. 

c) Thong bao kip tlidi, day du, chi'nh xac cho cong ty ve cac 
doanh ngliiep ma ho va ngudi co lien quan cua ho lam chu hoac 
co co phan, phan von gop chi phoi. 

Thong bao nay ddqc niem yet tai tru so chinh va chi nhanh 
(lieu co) ciia cong ty. 

2. Giam doc hoSc Tong giam doc khong ddqc tang ldong, tra 
thddng khi cong ty khong co kha nSng thanh toan du cac khoan 
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ik* don han. 

3. Tlufc hien cac nghia vu khac do phap luat va Dieu le c6ng 
tv qny dinh. 

Dieu 57. Tieu chuan va dieu kipn lam Giam doc ho$c 
Tong giam doc 

1. Giam doc hoac T6ng giam doc phai co cac tieu chuSin vi 
dieu kien sau day:a) Co du nSng lpc hanh vi d«in sit vk khong 
thupc doi tupng bi cam quan ly doanh nghiep quy dinh tai Luat 
nay. 

b) La ca nhan so htfu it nhat 10 c /< von dieu le cua cong ty 
hoac ngUPi khong phai la thanh vien co trinh do chuyen mon, 
kinh nghiem thuc te trong quan tri kinh doanh hope trong cdc 
nganh, nghe kinh doanh chu yeu cua cong ty hope dieu ki$n 
khac quy dinh tai Dieu le cong ty. 

2. Doi vPi cong ty con cua cong ty co phan von gop, c6 phdn 
ciia nha nude chiem hon 50 c /c von dieu le thi ngoai cPc tiAu 
chuan va dieu kien quy dinh tai khoan 1 Di4u nay, GiPm doc 
hope Tong giam doc khong dope la vp hope chong, bo, bo nufti, 
me, me nuoi, con, con nuoi, anh, chi, em rupt cua nhfimg ngU&i 
quan ly va nhtfng ngUPi co thPm quyen bo nhiem ngUPi quan ly 
cua cong ty me. 

Dieu 58. Thu lao, tien ltfcfng va lpi ich khac cua th&nh 
vien, chu tich Hpi dong thanh vien va Giam d6c ho#c 
Tong giam doc 

1. Cong ty co quyen tra thu lao, tien lUPng vP Uniting cho 
thanh vien, Chu tich Hpi dong thanh vien, Giam doc (T6ng 
giam doc) va nhtfng ngUPi quan ly khPc theo ket qua vP hifu qua 
kinh doanh. 

2. Thii lao, tien luong ciia thanh vien, Chu tich Hpi dfinf 
thanh vien, Giam doc hope Tong giPm dAc vi nlwing ngUtri quia 
ly khPc dupe tinh vio chi phi kinh doanh theo feA cua Lull 
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thue tlui nhap doanh nghiep va phap luat c6 lien quan: phai 
dtfpc the inen thanh muc rieng trong Bao cao tai Hii nil hang 
lift in cua cong ty 

Dieu 59. Cac ho'p dong phai difo'c Hoi dong thanh 
vien chap thuan. 

1. Cac hop dong, giao chch giufa cong ty vdi cac doi tifong 
sau day deu phai dope Hoi dong thanh vien chap thuan: 

a) Thanh vien, ngifoi dai dien theo uy quyen cua thanh 
vien, Giarn doc hoac Tong giam doc, ngiidi dai dien theo phap 
luat ciia cong ty. 

b) NhCtng ngifdi c6 lien quan cua nhCfng ngi/di quv dinh tai 
diem a khoan nay. 

c) NhCfng ngifcfi quan ly doanh nghiep me va nhufng ngifoi co 
tliani quyen bo nhiem nhCfng ngifoi quan ly doanh nghiep me. 

d) NhCfng ngifdi co lien quan ciia nhCfng ngifcfi quv dinh tai 
Diem c khoan nay. 

Thanh vien co lien quan trong cac hop dong va giao dich 
noi tren khong co quyen bieu quyet. 

Ngucfi dai dien theo phap luat cua cong ty phai giifi den cac 
thftnh vien Hoi dong thanh vien, dong thbi niem yet tai tru sd 
chinh va cac chi nhanh (neu co) cua cong ty dif thao hop dong 
lioftc thong bao noi dung chu veu ciia giao dich dif dinh tien 
hanh. Trifcmg hop Dieu le khong quv dinh thi Hoi dong thanh 
vien phai quyet dinh viec chap thuan hop dong hoac giao dich 
noi tren trong thdi han 15 ngay ke tif ngay niem yet; trong 
truCfng hop nav, hop dong hoac giao dich difcfc chap thuan neu co 
sif dong y cua so thanh vien dai dien it nhat 75 r / ( so von co 
quven bieu quyet. 

2. Hop dong bi vo hieu va xif lv theo quy dinh ciia phap luat 
khi dupe ky khong dung quy dinh tai khoan 1 Dieu nay. Ngifoi 
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dai dion then pimp luat cun cong ty, thanh vien co lion quan va 
ngu'o'i co lion quan cua thanh vien do phai boi tluwng thiet hai 
phat smh, hoan tra cho cong ty cac khoan loi thu difoc tif vi^c 
time lnen hop dong hoac giao clich do. 

Dieu 60. Tang, giam von dieu le 

1 Thoo quyet dinh cua Hoi dong thanh vien. cong tv co the 
tang von dieu le bang each: 

al Tang von gop cua thanh vien. 

b) Dieu chinh tang mife von dieu le tefong dug vdri gia trj tai 
san tang len cua cong tv. 

c) Tiep nhan von gop cua thanh vien indi. 

Viec tang them von dieu le bAng each tiep nhan them 
thanh vien phai duac sif nhat tri cua cAc thanh vien. trit tnfdng 
hop Dieu le cong ty quy dinh khac. 

2. Tnfang hop tang von gop cua thanh vien thi von gop 
them doge phan chia cho cac thanh vien toong Ong vdi phan von 
gop cua ho trong von dieu le cong ty. Thanh vien phan doi quyet 
dinh tang them von dieu le co the khong gop them von. Trong 
trOdng hop nay, so von gop them do doge chia cho cac thanh 
vien khac theo ty le toong Ong voi phan von gop ciia ho trong 
von dieu le cong ty neu cac thanh vien khong co thoa thuan 
khac. 

3. Theo quyet dinh ciia Hoi dong thanh vien, cong ty co the 
giam von dieu le b&ng each: 

a> Hoan tra mot phan von gop cho thanh vien theo tj H 
von gop cua hp trong von dieu le cua cong ty. 

b) Mua lai phan von gop theo quy dinh tai Dieu 44 cua Luat 

nay. 

c) Dieu chinh giam mdc von dieu le tddng tfag vdi gia tri t&i 
san giam xuong cua cong ty. 
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(1) Cong ty clu co quven giam von dieu lb then quv dinh tai 
Diem a khoan nav neu da boat dong kinh doanh lion tuc trong 
lion 2 nail) kb to ngav dang ky kinh doanh, dong tlu/i van hao 
dam thanli loan dii cac khoan no va cac nghia vu tai sail kliac 
sail khi da hoan tra cho thanh vien. 

4. Trong thdi ban 7 ngay ke tu khi tang hoac giam von dieu 
lo cong ty phai thong bao bang van ban den Co quail dang ky 
kinh doanh. Thong bao phai co cac noi dung chii yeu sau day: 

a) Ten, dja chi tru so chinh, so va ngay dang ky kinh 
doanh, noi dhng ky kinh doanh. 

b) Ho ten, dja chi, quoc tich, so Giay chdng minli nlian dan. 
Ho cliieu hoac xac nhan liqp phap kliac hoac so quyet dinh 
thanli lap, so dang ky kinh doanh, phan von gop ciia nioi thanh 
vien. 

c) Von dieu lo; so von du' dinh t&ng hoac giam. 

d) Thdi diem va phu'Ong thifc gop them, hoan tra lai von. 

d) Chd ky cua Chu tich Hoi dong thanh vien va ngifdi dai 
diem theo phap luat ciia cong ty. 

DcVi vo'i trifdng hop tang von dieu le, kem theo thong bao 
phai co quyet dinh cua Hoi dong thanh vien. Doi vdi trifdng horp 
giam von Dieu le, kem theo thong bao phai co quyet dinh cua 
Hoi dong thanh vien va bao cao tai chinh gan nhat; doi vdi cong 
ty co phan von so liifu nude ngoai chiem tren 50 ( A, bao cao tai 
chinh phai dupe xac nlian cua kiem toan doe lap. 

Co' quail clang ky kinh doanh dhng ky viec tang, giam von 
dieu le trong thdi han 10 ngay lam viec ke tif ngay nhan dupe 
thong bao. 

Dieu 61. Dieu kipn de chin loi nhuan 

Cong tv trach nhiem hUu han chi dupe cilia lpi nhuan cho 
eae thanh vien khi cong ty kinh doanh co lai, da hoan thanh 
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nghia vu thue va cac nghia vu tai chinh khac th^ > quy dinh cua 
phap luat, dong thdi van thanh toan du cac khoan no va cac 
nghia vu tai san den han tra khac sau khi chia lui nluian. 

Dieu 62. Thu hoi phan von gop da hoan tra hoar lrfi 
nhuan da chia 

Truong hop hoan tra mot phan von gop do giam von dieu 
le trai vdi quy dinh tai khoan 3 va 4 Dieu 60 Luat nay hoac chia 
loi nhuan cho thanh vien trai vdi quy dinh tai Dieu 61 Luat nay 
thi cac thanh vien phai hoan tra cho cong tv so tien, tai san 
khac da nhan hoac phai cung lien ddi chiu trach nhiem ve cac 
khoan np va nghia vu tai san khac cua cong ty cho den khi cac 
thanh vien da hoan lai du so tien hoac tai san khac da nhan 
tifong difofng vo'i phan von da giam ho§c lpi nhuan da chia. 

MUC II 

CONG TY TRACH NHIEM H0U HAN MOT THANH VIEN 

Dieu 63. Cong ty trach nhifm htfu han mpt thanh 
vien 

1. Cong ty trach nhiem hCfu han mot th&nh vien la doanh 
nghiep do mot to chufc hoac mot ca nhan lam chu sot htfu (sau 
day goi la chii so hCfu cong ty); chu sd hdu chiu trach nhiem ve 
cac khoan net va cac nghia vu tai san khac cua doanh nghiep 
trong pham vi so' von dieu le ciia doanh nghiep. 

2. Cong ty trach nhiem htfu han mot thanh vien co tt/ each 
phap nhan ke tit ngay dilpc cap giay chOfng nhan dang ky kinh 
doanh. 

3. Cong ty trach nhiem hCfu han mot thanh vien khong dtWc 
quyen phat hanh co phi^u: 

Dieu 64. Quyen cua chu sd htfu cong ty 

1. Chii sd hOU cong ty la to chute co cac quyen sau day: 


150 


a) Quyet djnh noi dung, sUa doi, bo sung Dieu le cong tv. 

b) Quyot dinh chien lupc phat trien va ke hoach kinh doanli 
hang nam cua cong ty. 

c) Quyet dinh ccr cau to chUc quan ly cong ty, bo nhiem, 
mien nhiem, each chufc cac elute danh quan ly cong ty. 

d) Quyet dinh cac dir an dan tir co gia tri bang hoac ldn hern 
50‘/( tong gia tri tai san dupe ghi trong bao cao tai chinh in Pi 
nhat cua cong ty hoac mot ty le khac nho hon quy dinh tai Dieu 
le cong ty. 

d) Quyet dinh cac giai phap phat trien thi tru'Png, tiep thi 
va cong nghe. 

e) Thong qua hop dong vay, cho vay va cac hop dong khac 
do Dieu le cong ty quy dinh co gia tri bang hoac ldn hon 50V( 
tong gia tri tai san dupe ghi trong bao cao t ; chinh nidi nhat 
ciia cong ty hoac mot ty le nho hdn quy dinh tai Dieu le cong ty. 

g) Quyet dinh ban tai san co gia tri bang hoac ldn hdn 50V^ 
tong gia tri tai san dupe ghi trong bao cao tai chinh mdi nhat 
ciia cong ty hoac mot ty le khac nho hdn quy dinh tai Dieu le 
cong ty. 

h) Quyet dinh dieu chinh tang von dieu le cua cong ty; 
chuyen nhupng mot phan hoac toan bo von Dieu le cong ty cho 
to chifc, ca nhan khac. 

i) Quyet dinh thanh lap cong ty con, gop von vao cong ty 
khac. 

k) To chdc giani sat, thee doi va danh gia boat dong kinh 
doanli cua cong ty. 

l) Quyet djnh viec sir dung ldi nhuan sau khi da hoan thanh 
cac nghia vu ve thue va cac nghia vu tai chinh khac ciia cong ty 
theo nguven the quv dinh tai Dieu le cong ty. 

m) Quyet dinh t6 chifc lai, giai the va yeu cau pha sail cong 
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ty. 

n) Thu hoi toan bo gia tri tai san cua cong ty sau khi cong 
tv hoan tlianh giai the hoac pha san. 

o) Cac quyen khac quy djnh tai Luat nay va Dieu le cong ty 

2 Chu so hdu cong tv la ca nhan co quven: 

a) Quyet dinh noi dung Dieu le cong tv. sda doi. bo sung 
Dieu le cong ty. 

b) Quyet dinh dau to. kinh doanh va quan tri noi bo doanh 
ngliiep, trd tru'dng hop Dieu le cong ty quy dinh khac. 

c) Ohuyen nhopng mot phan hoac toan bo von dieu le cua 
cong ty cho to choc, ca nhan khac. 

d) Quyet dinh so dung loi nhuan sau khi cong ty da hoan 
thanh cac nghia vu thue va nghla vu tai chinh khac cua cong ty. 

d) Quyet dinh to elide lai. giai the va yeu cau pha san cong 

ty. 

e) Thu hoi toan bo gia tri tai san cua cong ty sau khi cong 
ty hoan thanh giai the hoac pha san. 

g) Cac quyen khac quy dinh tai Luat nay va Dieu le cong ty. 

Dieu 65. Nghia vu cua chu scf hufu cong ty 

1. Gop von day du nhd da dang ky; trddng hop khong gop 
du so von da cam ket thi phai lien ddri chiu trach nhiem ve cac 
khoan no va nghia vu tai san khac ctia cong ty. 

2. Tuan thii Dieu le cong ty. 

3. Phai xac dinh va tach biet tai san cua chu so hdu cong ty 
va tai san cua cong ty. 

Chu so hdu cong ty la ca nhan phai tach biet cac chi tieu 
cua ca nhan va gia dinh minh vdi cac chi tieu tren cdong vi la 
Chu tich va giam doc cong ty. 

4. Tuan thu quy dinh cua phap luat ve h^p dong va phap 
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luat co lien quail trong viec mua, ban, vay, cho vay, thue va clio 
thue va cac giao dich khac giifa cong ty va chu so hUu cong tv. 

5. Tlnfc hien cac nghia vu khac theo quy dinh cu<f jihap luat 

Dieu 66. Han che doi vo'i quyen cua chu so' hu'u cong 

ty 

1. Chu so lnfu cong ty chi dupe quyen rut von bang each 
chuyen nhupng mot phan hoac toan bo so von dieu le cho to 
elide hoac ca nhan khac. 

TrObng hop rut mot phan hoac toan bo von da gop ra khoi 
cong ty difdi hinh thufc khac thi phai lien defi chiu trach nhiem 
ve cac khoan no va cac nghia vu tai san khac ciia cong ty. 

2. Chu so lnfu cong ty khong dope rut lpi nhuan khi cong ty 
khong thanh toan dii cac khoan no va cac nghia vu tai san khac 
den hail phai tra. 

Dieu 67. Co' cau to chii’c quan ly cua cong ty trach 
nhipm hufu han mpt thanh vien la to chufc 

1. Chu so' hu'u cong ty bo nhiem mot hoac mot so ngu'o'i dai 
dien theo uy quven vdi nhiem ky khong qua 5 ndm de thife hien 
cac quven va nghia vu cua minh theo quy dinh tai Luat nay va 
phap luat co lien quan. Ngu'o'i dai dien theo uy quyen phai co du 
cac tieu chuan va dieu kien quy dinh tai khoan 2 Dieu 48 Luat 
nav. 

2. Chu so' hu'u cong ty co quyen thay the ngifoi dai dien theo 
uv quyen hat cii' khi nao. 

3. Trdbng hop co it nhat 2 ngifoi dupe bo nhiem lam dai 
dien theo uy quven thi co' cau to chUc quan ly cua cong ty bao 
gom Hoi dong thanh vien. Giam doc hoac Tong giam doc va 
kiem scat vien. Trong tru'Ung hop nay, Hoi dong thanh vien 
gbm tat ca ngifoi dai dien theo liy quyen. 

4 TrUong hop mot ngifoi dupe bo nhiem lam ngifoi dai dien 
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theo liy quvdii thi ngudi do lam Chu tuh cong ty. trong trudng 
hdp nav c a cau to chifc quan Iv cua cong tv ban gum Chu tich 
cong tv, Giam doc hoac Tong giam doc va kiem soat vien 

5. Dieu le cong tv quy dinh Chu tich Hoi dong thanh vien 
hoac Clui tich cong ty hoac Giam doc hoac Tong giam doc la 
ngifoi dai dien thoo phap luat cua cong ty Ngiidi dai dien theo 
phap luat cua cong ty phai tluidng trii tai Viet nam; neu vSng 
mat qua 30 ngay o Viet Nam thi phai liy quyen bang vftn ban 
cho ngifdi khac lam ngUoi dai dien theo phap luat cua cong tv 
theo nguven tac quv dinh tai Dieu le cong ty. 

6. Clide nang, quyen va nliiem vu cua Hoi dong thanh vien, 
Clui tich cong ty, Giam doc hoac Tong giam doc va kiem soat 
vien quv dinh tai cac Dieu 68, 69, 70 v& 71 Luat n&y. 

Dieu 68. Hoi dong thanh vien 

1. Hoi dong thanh vien nhan danh chu sd hdu cong ty to 
chuc thife hien cac quyen cua chii scr hdu cong ty quy dinh tai 
Luat nay va phap luat co lien quan; co quyen nhan danh chu sd 
htfu de quvet dinh va thde hien cac quyen va Iqi ich hop phap 
cua cong tv; chiu trach nhiem trdofc phap luat va chu sd htfli 
cong tv ve viec thife hien cac quyen va nhiem vu duoc giao. 

2. Quven, nghia vu, nhiem vu cu the, che do lam vi£c cua 
Hoi dong thanh vien doi vdi Chu sd hufu cong ty thife hien theo 
quy dinh tai Dieu le cong ty va phap luat co lien quan. 

3. Chu sd hdu cong ty chi dinh Chu tich Hoi dong thanh 
vien. Nhiem ky, quyen va nhiem vu cua Chu tich Hoi dong 
thanh vien ap dung theo quv dinh tai Dieu 49 v& cac quy dinh cd 
lien quan khac ciia Luat nav. 

4. Quyen, each thde trieu tap hop Hoi dong th&nh vien thuc 
hien theo quy dinh tai Dieu 50 Luat nay. 

5. Cuoc hop cua Hoi dbng thanh vien diioc tien hanh khi cd 
it nhat 2/3 sd thanh vien dif hop. TrUdng hcrp Didu le cong ty 
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khong quv dinh thi moi thanh vien c6 mot phieu bieu quyet co 
gid tri nhir nhan Hoi dong thanh vien co the thong qua quyet 
dinh theo hinh thufc lay kien bang van ban. 

6. Quyet (tinh ciia Hoi dong thanh vien ddpc thong qua khi 
co hem mot nda so thanh vien dp hop chap thuan. Viec bo sung, 
sda doi Dieu le cong ty, to elide lai cong ty, chuyen nhdpng mot 
phan hoac toan ho von dieu le cong ty phai ddpc it nliat 3/4 so 
thanh vien dp hop chap thuan. 

Quyet dinh cua Hoi dong thanh vien co gia tri phap ly ke td 
khi ddqc thong qua, trd tnfong hop Dieu le cong tv quv dinh 
phai ddoc Chu so hdu cong ty chap thuan. 

7. Cac cuoc hop cua Hoi dong thanh vien phai ddqc ghi vao 
So bien ban. Noi dung bien ban hop Hoi dong thanh vien ap 
dung theo quy dinh tai Dieu 52 Luat nay. 

Dieu 69. Chu tich cong ty. 

1. Chu tich cong ty nhan danh chu so huu to chdc thde hien 
cac quyen va nghia vu cua chu so' hdu cong ty quy dinh tai Luat 
nay va phap luat co lien quan; co quyen nhan danh cong ty de. 
quyet dinh va thde hien cac quyen va lqi ich hop phap cua cong 
ty; chiu trach nhiem trdbfc phap luat va chu so hdu cong ty ve 
viec thde hien cac quyen va nhiem vu ddoc giao. 

2. Quyen, nghia vu, nhiem vu cu the va cht* do lam viec cua 
Chu tich cong ty vdi Cliii sd hdu cong ty tilde hien theo quv chilli 
tai Dieu le cong ty va quy dinh ciia phap luat co lien quan. 

3. Quyet dinh cua chu tich cong ty ve thde hien quven va 
nghia vu ciia Chu sd hdu cong ty co gia tri phap ly ke tif khi 
duo'c Chu sd hdu cong ty phe duyet, trd tnfdng hop Dieu le cong 
ty quy dinh khac. 

Dieu 70. Giam doc hoac Tong giam doc 

l Hoi dong thanh vien hodc Chu tich cong ty bo nhiem 
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hoar time giant doe (tong giant doe) vPi nlneni ky kltong cjua 5 
nani de dieu ltanh hoat dong kinh doanlt hang ngay eua eong ty. 
(ham doe (Tong giant doe) chili trach nhiem trififc phap luat va 
Hoi dong t ltanh vien hoac (Min licit eong tv ve viec thife hien car 
quyen va nhiem vn eua ninth. 

2. Giant doc hoac Tong giant doc co cac quyen sail day: 

a) To chdc time hien cac quvet dinh cna Hoi dong thanh 
vien ltoae C’ltn ticli eong ty. 

h) Quvet dinlt cac van de lien qnan den hoat dong hang 
ngay eua eong ty. 

c) To cliufe time hien ke hoach kinh doanh eua eong ty 

d) Ban ltanh quv che quail lv noi bo eong ty 

d) Bo nhiem, mien nhiem, each chdc cac chdc danh quail ly 
trong eong ty, trif cac chdc danh thuoc tham quyen cua Hoi dong 
tlianh vien ltoae Chu ticli eong ty quy dinh tai Dieu le eong ty. 

e) Ky ket hop dong nltan danh eong ty, trd tri/ang hop 
thuoc thani quven cua Chu tich Hoi dong thanh vien hoSc Chu 
tich eong ty. 

g) Kieit nghi phdttng an bo tri co cau to chdc eong ty. 

h) Trinh bao cao quyet toan tai chinh hang nAm len Hoi 
dong thanh vien ltoae Chu ticli eong ty. 

i) Kieit nghi phuong an sd dung lpi nhuan hoac xd ly cac 
khoan 16 trong kinh doanh. 

k) Tuyen dung lao dong. 

l) Cac quyen khae dupe quy dinh tai Dieu le eong ty, hpp 
dong ky gida Giant doc hoac Tong giam doc va chu tich Hoi 
dong tlianh vien hoac Chu tich eong ty. 

3. Giant doc hoac Tong giam doc phai co cac tieu chuan va 
dieu kien sail day: 
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h) Co (1u nang life hanh vi dan so khong thuoc doi titong l)i 
rain quan ly doanh ngliiep quy djnh tai Luat nay. 

hi Khong pliai la ngddi c 6 lien quail cua thanli vien Hoi 
dong thanli vien hoac Clui tich cong tv, ngu'o'i co thain quyen 
trite tidp bo nhiem ngifcfi dai dien theo uv quyen hoac chu tich 
cong ty. 

c) Co trinh do chuyen mon, kinh nghiem tlidc to titong dug 
trong quail tri kinh doanh hoac trong cac nganli, nglie kinh 
doanh chu veil cua cong tv hoac tieu chuan khac quy dinli tai 
Dieu le cong ty. 

Dieu 71. Kiem soat vien 

1. Chu scr liitu cong tv bo nhiem mot den ba kieni soat vien 
vdi nhiem kv khong qua 3 nSm. Kiem soat vien chiu trach 
nhiem triftfc pliap luat va chu so liCfu cong ty ve viec thitc hien 
cac quyen va nhiem vu cua minh. 

2. Kiem soat vien co nhiem vu: 

a) Kiem tra tinh hop pliap, trung thiic, can trong cua Hoi 
dong thanli vien, chu tich cong ty va Giam doc hoac Tong giam 
doc trong to chifc thitc hien quven chu so hCfu, trong quan ly dieu 
hanh cong viec kinh doanh cua cong ty. 

b) Thain dinh bao cao tai chinh, bao cao tinh hinh kinh 
doanh, bao cao danh gia cong tac quan ly va cac bao cao khac 
trifdc khi trinli chu so liCfu cong ty lioAc co quan nha node co lien 
quan; trinli bao cao thain dinli deii Chu so hdu cong ty. 

c) Kieii nghi Chu so liCfu cong ty cac giai phap bo sung, sda 
doi, co caii to chii'c quan lv, dieu hanh cong viec kinh doanh cua 
cong ty. 

d) Cac nhiem vu khac quy dinh tai Dieu le cong ty hoac 
theo yeu cau, quyet dinh ciia Chu so hufu cong ty. 

3. Kiein soat vien co quyen xem xet bat ky ho so, tai lieu 
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nao cua cong ty tai trii so chmh hoac chi nhanh, van phong dai 
dien cua cong ty. Thanh vien Hoi dong thanh vien. Chu tich 
cong tv, Giam doc hoac Tong giam doc va cac can bo quan ly 
khac co nghia vu cung cap day du va kip then cac thong tin v4 
thifc hien quyen chu so hifu, ve quan ly, dieu hanh va hoat dpng 
kinh doanh ciia cong ty theo you can cua kiem soat vien 

4. Kiem soat vien phai co cac tieu chuan va dieu kien sau 

day: 

a) Co du nang lire hanh vi dan sir khong thuoc doi tirpng bi 
cam quan ly doanh nghiep quy dinh tai Luat nay. 

b) Kliong phai la ngirdi co lien quan cua thanh vien Hpi 
dong thanh vien hoac Chu tich cong ty hay Giam doc (Tong 
giam doc), ngirdi co tham quyen trite tiep bo nhiem Kiem soit 
vien. 

c) Co trinh do chuyen mon ho$c kinh nghiem nghe nghiep 
ve ke toan, kiem toan hoac trinh do chuyen mon, kinh nghiem 
thirc te trong nganh, nghe kinh doanh chu yeu cua cong ty hoSc 
tieu chuan khac quy dinh tai Dieu le cong ty. 

Dieu 72. Nghia vu cua thanh vien, Chu tich Hpi dong 
thanh vien, Chu tich cong ty, Giam doc hoac Tong giam 
doc va kiem soat vien 

1. Thanh vien, Chu tich Hpi dong thanh vien, Chu tich cong 
ty, Giam doc hoac Tong giam doc va Kiem soat vien co nghis 
vu: 

a) Tuan thii dung phap luat, Dieu le cong ty, quyet dinh cua 
Chu so hflfu cong ty trong trong thiic hien cac quyen va nhiem w 
dupe giao. 

b) Thpc hien cac quyen va nhiem vu dupe gi«n mot cadi 
trung thuc, can trong, tot nhat nham dam bao lpi ich hop phip 
toi da cua cong ty va Chu so hufu cong ty. 
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c) Filing thanh vPi lpi ich cua cong ty va chu so liu'u cong tv. 
Khong sir dung thong tin, bi quyet, ccr hoi kinh doanh cua cong 
ty, Ism dung dia vi, chifc vu va tai san ciia cong tv do tir loi ca 
nhan hoac do phuc vu loi ich cua bat ky to chUc, ca nhan nao 

khac. 

d) Thong bao kip thdi, day dii va chinh xac cho cong ty ve 
cac doanh nghiep ma ho va ngiidi co lien quan cua ho lam chu 
hoac co co phan, phan gop von chi phoi. 

Thong bao nay dupe niem yet tai tru so chinh va chi nhanh 
(neu co) ciia cong ty. 

2. Giam doc hoac Tong giam doc khong dupe tang luong, tra 
thudng khi cong ty khong thanh toan du cac khoan no den han. 

3. Cac nghia vu khac do phap luat va Dieu le cong ty quy 
dinh. 

Dieu 73. Thu lao, tien lrftfng va lo'i ich khac cua ngtfd'i 
quan ly cong ty va Kiem soat vien 

1. Ngiidi quan lv cong ty va kiem soat vien dupe hudng thii 
lao hoac luong va lpi ich khac theo ket qua va hieu qua kinh 
doanh ciia cong ty. 

2. Chu sd hUu cong ty quyet dinh mUc tien luong hoac thu 
lao va lpi ich khac ciia thanh vien Hoi dong thanh vien, Chii 
tich cong ty va kiem soat vien. Thu lao, tien luong va lpi ich 
khac ciia ngUdi quan ly cong ty va kiem soat vien dupe tinh vao 
chi phi kinh doanh theo quy dinh ciia Luat thue thu nhap doanh 
nghiep va phap luat co lien quan; dupe the hien thanh muc 
rieng trong Bao cao tai chinh hang n&m cua cong ty. 

Dieu 74. Co' cau to chufc quan ly cong ty trach nhipm 
hu'u han mpt thanh vien la ca nhan 

1. Co cau to chUc quan ly cong ty trach nhiem hUu han mot 
thanh vien la ca nhan gom Chii tich cong ty va Giam doc (Tong 
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giam (toe). Clui so hCfn coup tv dong thoi la Chu tich cong ty. 
('hit ticli cong tv hoac Giam doc hoac Tong giam doc la ngudi 
dai dien then phap luat cua cong ty. duoc quy dinh tai Dieu ty 
cong tv 

2 (’hii tich cong ty cd the kiem nhiem hodc thue ngudi khric 
lam Giam doc (Tong giam doc) cong ty. 

a. Quyen. nghia vu. nhiem vu cu the cua Giam doc dupe quy 
dinh tai Dieu le cong ty hoac hop dong ky giiifa Chu tich cong ty 
va Giam doc (Tong giam doc). 

Dieu 75. Xuf ly doi vo’i cac hofp dong, giao dich cua 
cong ty vo’i nhtfng ngtfdi co lien quan 

1 Cac hop dong, giao dich gitfa cong ty trach nhiem hdti 
han mot thanh vien la to chUc vdi cac doi tUOng fcau day deu 
phai dope Hoi dong thanh vien hoac Chu tich cong ty, Giam doc 
hoac Tong giam doc va Kiem soat vien xem xet va quyet dinh 
theo nguyen t&c da so; moi ngudi co mot phieu bieu quyet: 

a) Chu so hUu cong ty va ngudi co lien quan cua chu sd hiifu 
cong ty. 

b) NgUdi dai dien theo tiy quyen, Giam doc ho&c Tong giam 
doc va Kiem soat vien. 

c) Ngudi co lien quan cua nhtfng ngudi quy dinh tai di$m b 
khoan nay. 

d> NhCfng ngudi quan ly chu sd hUu cong ty va nhtfng ngtfdi 
co tham quyen bd nhiem nhdng ngudi quan ly dd. 

d) NhUng ngudi cd lien quan cua nhUng ngudi quy dinh tai 
diem d khoan nay. 

Ngudi dai dien theo phap luat cua cong ty phai gift cho H$i 
dong thanh vien hodc chu tich cong ty, Gidm d(Cc ho&c Ttfng 
giam doc va Ki£m so£t vien; dong thdi, niem y£t tai tru sd 
chinh va cac chi nhar 1 ' cua cong ty du thao hop d6ng hoic 
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thong bao noi dung giao dich do. 

2. Cac hop dong va giao dich quy dinh tai khoan 1 Dieu nay 
chi dope chap thuan khi it nhat co du ba dieu kien sau day: 

a) Cac ben ky ket hop dong hoac thpc hien giao dich la 
nhCfng chu the phap ly doc lap, co quyerj, nghla vu, tai sail va 
lpi ich rieng biet. 

b) Gia sd dung trong hop dong hoac giao dich la gia thi 
trOdng tai thdi diem hcfp dong dope ky hoac giao dich dope thpc 
hien. 

c) Chu so hiifu cong ty tuan thu dung nghla vu quv dinh tai 
khoan 4 Dieu 64 Luat nay. 

3. Neu hop dong dope ky ink choa dope chap thuan nho quy 
dinh tai khoan 1 dieu nay thi hop d6ng do vo hieu va dope xd ly 
theo quy dinh cua phap luat. NgOdi dai dien theo phap luat cua 
cong ty cung cac ben cua hop dong phai boi thodng thiet hai 
phat sinh, hoan tra cho cong ty cac khoan lpi thu dope td viec 
thpc hien hop dong ho^c giao dich do. 

4. Tat. ca cac hop dong, giao dich gida cong ty trach nhiem 
hdu han mot thanh vien la ca nhan vdi chu so hdu cong ty hoac 
nhdng ngOdi co lien quan cua chu so hdu cong ty deu phai dope 
ghi chep lai va lou gid thanh ho so rieng cua cong ty. 

Dieu 76. T3ng, giam von dieu 1# 

1. Cong ty trach nhiem hdu han mot thanh vien khong dope 
giam von dieu le. 

2. Cong ty trach nhiem hdu han mot thanh vien tang von 
dieu le bang viec chu sd hdu cong ty dau td them hoac huy dong 
them von gop cua ngOdi khac. 

Chu sd hdu quyet dinh phoong thde tang va mdc tang von 
dieu le. TrOdng hop tang von dieu le bang huy dong them phan 
von gop ciia ngOdi khac, cong ty phai dang ky chuyen doi thanh 
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cong ty trach nhiem hai thanh vien trd len trong then han 15 
ngay ke tu khi thanh vien mad cam ket gop von vao cong ty. 


CHlfflNG IV 
CONG TY CO PHAN 


Dieu 77. Cong ty co phan 

1. Cong ty co phan la doanh nghiep, trong do: 

a) You dieu Lg dope chia thanh nhieu phan b&ng nhau goi U 
co phan. 

b) Co dong co the la t6 chOrc, ca nhan; so luong co d6ng t6i 
thieu la ba va khong han che so lupng toi da. 

c) Co dong chi chiu trach nhiem vl np va ede nghia vu t&i 
san khac cua doanh nghiep trong pham vi so von da g6p vAo 
doanh nghiep. 

d) Co dong co quyen tp do chuyen nhtfpng c6 phan cua minh 
cho ngudi khac, trp tnfcfng hpp quy dinh tai khoan 3 Dieu 81 vi 
khoan 5 Dieu 84 ciia Luat nay. 

2. Cong ty co phan co tu each phap nhan ke tP ngay dupe 
cap giay chPng nhan dang ky kinh doanh. 

3. Cong ty co phan co quyen phdt hanh chPng khoan cac 
loai de huy dong von. 

Dieu 78. Cac loai co phan 

1 Cong ty c6 phan phai co co phan pho thong. Ngtiui stf hUu 
co phan pho thong goi la co dong ph6 thong. 

2. Cong ty c6 phan co th4 co co phdn uu dai. Ngufti so hou 
co phan UU dai goi la co dong UU dai. 

Co phan UU dai gom cac loai sau day: 

a) Co phan UU dai bieu quyet. 
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b) Co phan Uu dai co tUc 

cJ Co phan Uu tlai lioan lai. 

d) Co phan UU dai khac do Dmu Je cong ty quy dinh 

3. Chi co to chore duqc Chinh phu uy quyen va co dong sang 
lap duqc quydn n&m giU co phan uu dai bieu quyet. l/u dai hieu 
quyet ciia co dong sang lap chi co hieu lac trong ba nam ke tif 
ngay cong ty difqc cap giay chUng nhan d&ng ky kinh doanh. 
Sau thdi han do, co phan ou dai bieu quyet ciia c6 dong sang lap 
chuyen doi thanh co phan pho thong. 

4. NgUcri daqc quyen mua co phan UU dai c6 tOtc, c6 ph&n ifu 
dai ho&n lai va c6 phan Uu dai khac do Bieu le cong ty quy dinh 
hofic do Dai hoi d6ng co dong quyet dinh. 

5. Moi co ph£n ciia cimg mot loai deu tao cho ngadi so hOfu 
n<3 cac quyen, nghla vu va Iqi ich ngang nhau. 

6. Co ph&« pho thong khong the chuyen doi thanh co phSn 
ifu dai. C6 phan ifti dai c6 th£ chuyen th&nh co phan pho thong 
theo quyet dinh cua Dai hoi d6ng co dong. 

Di£u 79. Quyen cua co dong pho thong 

1. C6 dong pho thong co quydn: 

a) Tham dq vh phat bieu trong ede Dai hoi co dong va thqc 
hi$n quy^n bieu quyet true tiep ho&c thong qua dai dien daqc uy 
quyen; moi co phan pho thong co mot phieu bieu quyet. 

b) Difqc nhan c6 tUc veri mufc theo quyet dinh ciia Dai hoi 
dong co dong. 

c) Daqc ifu tien mua co phdn mdi chao ban tuong dng voi ty 
lq co phan pho thong ciia tifng co dong trong cong ty. 

d) Daqc tq do chuyen nhaqng co ph&n cua minh cho c6 dong 
khac va cho ngadi khong phai la co d6ng, trif trudng hqp quy 
dinh tai khoan 5 Dieu 84 Luat n&y. 

d) Xem xet, tra cdu va trich luc cac thong tin trong Danh 
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sach co dong co quyen bieu quyet va yeu can sUa doi cAc thAng 
tin khong chinh xac. 

e) Diioc quyen xem xet, tra ccfu, trich luc hope sao chyp Bi4u 
le cong ty, So bien ban hop Dai hpi dong co dong vA cAc nghj 
quyet ciia Dai hoi dong co dong. 

g) Khi cong ty giai the, dope nhan mot phan tAi san cAn Ifi 
ttfdng Ofng vdi so co phAn gop von vao cong ty. 

h) Cac quyen khac quy dinh tai Luat nAy vA Dieu cAng ty. 

2. Co dong hoAc nhom co dong so hOU trtn 10% b 6 cA phla 
ph6 thong trong thdi han lien tuc it nhtft sAu thAng hofic ty 14 
khac nho hem quy dinh tai DiAu le cong ty c6 quyen: 

a) DA cii ngudi vAo H6i dong quan tri vA Ban ki£m soAt (nlu 

co). 

b) Xem xet va trich luc so bien ban va cac nghi quvet ciia 
Hoi dong quan tri, bao cAo „ai chinh gida nAm va hang nAm 
theo mau cua He thong ke toan Viet nam va cac bao cao cua 
Ban kiem soat. 

c) Yeu cAu trieu tap hop Dai hoi dong co dong trong truemg 
hop quy dinh tai khoan 3 Dieu nay. 

d) Yeu cAu Ban kiem soat kiem tra tting van de cu the lien 
quan den quan ly, diAu hanh hoat dong ciia cong ty khi xet thay 
can thiet. Yeu cau phai bAng vAn ban; va phai co tin. dja chi 
thudng tru, quoc tich, so chuTng minh nhan dan hoAc hp chieu 
xac nhan ca nhan hop phAp khAc hoAc so quyet dinh thAnh lAp 
hoac dAng ky kinh doanh, so luong co phan vA thdi diem dftng 
ky co phan cua timg co dong, tong so c6 phan cua ca nh6m c 6 
dong va ty le so hiiru trong tcing so c6 ph4n cua edng ty; v4n dl 
can kiem tra, muc dich kiem tra. 

d) Cac quyen khac quy dinh tai Lu$t nAy vA Dieu 14 cAng ty. 

3. Co dong hoAc nhdm co dOng quy dinf> tai khoan 2 DiAu 
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nay co quyen yen can trieu tap hop Dai hoi d6ng co dong trong 
ceic trifdng hop sau day: 

a) Hoi dong quan tri vi pham nghiem trong quyen cua co 
dong, nghia vu ciia ngdcri quan ly hoac ra quyet dinh vdot qua 
tham quyen dddc giao. 

b) Nhiem ky cua Hoi dong quan tri da vUdt qua sau thang 
ma Hoi dong quan tri nidi chda dupe bau thay the. 

c( Cac trdbng hdp khac quy dinh tai Dieu lp cong ty. 

Yeu cau bang van ban phai co ten, dia chi thdcfng tru, so 
Giay chdng minh nhan dan, Ho chieu hoac chdng thdc ca nhan 
hop phap khac, so quyet dinh thanh lap hoac dang kv, so' co 
phan va thdi diem dang kv co phan cua tifng co dong, tong so co 
phan cua ca nhom co dong va ty le sd hdu trong tong so co phan 
ciia cong ty, can cur va ly do yeu cau trieu tap hop Dai hoi dong 
co dong. Kem theo yen cau phai co cac tai lieu, chdng cd ve cac 
vi pham cua Hoi dong quail tri, mi'fc do vi pham hoac ve quyet 
dinh vddt qua tham quyen. 

4 Neu Dieu le cong ty khong quy dinh khac thi viec de cd 
ngifdi vao Hoi dong quan tri va Ban kiem soat quy dinh tai diem 
a Khoan 2 Dieu nay dddc thdc hien nhd sau: 

a) Cac co dong pho thong tif nguyen tap hop thanh nhom 
thoa man cac dieu kien quy dinh de dd cd ngddi vao Hoi dong 
quan tri va Ban kiem soat phai thong bao v4 viec hop nhom cho 
cac cb dong dd hop biet chain nhat ngay khi khai mac Dai hoi 
dong co dong. 

b) Can cd so lddng thanh vien Hoi dong quan tri va Ban 
kiem soat, co dong, nhom co dong quy dinh tai khoan 2 dieu nay 
duoc quyen de cd mot hoac mot so ngddi theo quyet djnh cua 
Dai hoi dong co dong lam dug cd vien Hoi dong quan tri va Ban 
kiem soat. Trifdng hop so dug cd vien dddc cac co dong, nhom c6 
dong do cd thap hdn sd dug cd vien ma ho dddc quven de cd 
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then quyet dinh cua Dai hoi dong co dong thi so Jug cn vien con 
lai do Hoi dong quan tri. Ban kieni soat va cac co dong khac de 

eu\ 

Dieu 80. Nghia vu cua co dong pho thong 

1 Thanh toan du so co phan cam ket mua trong vong 90 
ngay ke til ngay dang ky kinh doanh, chin trach nhir>m ve no va 
cac nghia vli tai sail khac cua cong tv trong pham vi so von da 
gop vao cong ty. 

Khong difdc rut von da gop bang co phan pho thong ra 
khoi cong ty dudi moi hinh tlnic, trit trddng hop cong ty mua lai 
co phan; hoac chuyen nhirpng c6 phan cua minh cho co dong 
khac hay cho ngOdi khong phai la co dong. Truong hop co co 
dong rut mot phan hoac toan bo von co phan da gop trai vdi quy 
dinh noi tren thi thanh vien Hoi dong quan tri va ngtfoi dai dai 
dien theo phap luat cua cong ty phai cung lien dOi chiu trach 
nhiem ve cac khoan no va nghia vu tai san khac cua cong ty 
trong pham vi gia tri co phan da bi rut. 

2. Tuan thu Didu le va Quy che quan ly noi bo cong ty. 

3 Chap hanh quyet djnh cua Dai hoi dong co dong. Hoi 
dong quan tri. 

4 Thdc hien cac nghia vu khac quy dinh tai Luat nay va 
Bieu le cong ty. 

5. Co dong pho thong phai chiu trach nhiem ca nhan khi 
nhan danh cong ty duori moi hinh there de thuc hien mot trong 

cac hanh vi sau day: 

a) Vi pham quy dinh ciia phap luat . 

c) Tien hanh kinh doanh va cac giao dich khac phuc vu lai 
ich rieng cua ca nhan ho$c cua ngudi khac. 

d) Thanh toan cac khoan no chda den han tnJtirc nhCrng nguy 
co tai chinh co the xay ra doi vori cong ty. 
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Dieu 81. Co phan Uu dai bieu quyet va quyen cua co 
dong Uu dai bieu quyet 

1 Co phan uu dai bieu quyet la co phan co so phieu bieu 
quyet nhieu hon so vdi co ph4n pho thong. So phieu bieu quyet 
oia mot c6 phan Uu dai bieu quyet do Dieu le cong ty quy djnh. 

2. Co dong so hCfu co phan Uu dai bieu quyet co quyen: 

a) Bieu quyet ve cac van d4 thuoc tham quyen ciia Dai hoi 
dong co dong vdi so phieu bieu quyet theo quy dinh tai khoan 1 
Dieu nay. 

b) Cac quyen khac nhd co dong pho thong, trd trUdng hop 
quy dinh tai khoan 3 Dieu nay. 

3 Co dong sd hufu co phan UU dai bi§u quyet khong dupe 
chuyen nhifpng co phan do cho nguPi khac. 

Dieu 82. Co phan Uu dai co ttfc va quyen cua co dong 
Uu dai co tufe 

1. Co phan ifu dai c6 tUc la co phan dupe tra c6 tUc vPi mufc 
cao hdn so vPi mdc co tdc ciia co phdn pho thong hoac mUc on 
dinh hang nSm. Co tdc dupe chia hang nam gom co tUc co dinh 
va co tdc thUdng. Co tufc co dinh khong phu thuoc vao ket qua 
kinh doanh ciia cong ty. Mdc co tdc co dinh cu the va phUOng 
thUc xdc dinh c6 tUc thudng dupe ghi tren co phieu ciia co phan 
Uu dai co tufc. 

2. Co dong sd hUu co phan ifli dai co tdc co quydn: 

a) Nhan co tufc vdi mdc theo quy dinh tai khoan 1 Didu nay. 

b) Khi cong ty giai the*, dupe nhan lai mot phan tai san con 
lai tuong dng vdi so co phan gop von vao cong ty, sau khi cong 
ty da thanh toan het cho chu no va co phan UU dai hoan lai. 

c! Cac quyen khac nhd co dong ph6 thong, trd trddng hop 
quy dinh tai khoan 3 Dieu nay. 

3. Co dong sd hdu co phan du dai c6 tdc khong cd quyen 
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bieu quyet, khong co quyen da hop E)ai hoi dong co dong, khong 
co quyen de ca ngdbi vao Hoi dong quan tri va Ban kiem soil. 

Dieu 83. Co phan u’u dai hoan lai va quyen cua co 
dong tfu dai hoan lai 

1 Co phan uu dai hoan lai la co phan se duqe cong ty hoftn 
lai von gop bat cif khi nao theo yeu cau cua ngucn so hOfu hoflc 
then cac dieu kien ducfc ghi lai co phieu cua co phan uti dai hoan 
lai. 

2, Co dong so hdu co phan Ou dai hoan lai co cac quyen 
khac nhu co dong pho thong, trd trddng hop quy dinh tai kho<». 

3 Dieu nay, 

3. Co dong so hdu co phan ou dai hoan lai khong co quy£n 
bieu quyet, khong co quyen da hop Dai hoi d6ng co dong, khong 
co quyen de cu ngadi vao Hoi dong quan tri va Ban kiem sokt. 

Dieu 84. Co phan pho thong cua co dong sang l|p 

1. Cac co dong sang lap phai cung nhau dang ky mua it 
nhat 20C tong so co phan pho thong doge quyen chao ban va 
phai thanh loan du so co phan da dang ky mua trong thdi han 
90 ngay ke tir khi cong ty dugc cap gia'y chdng nhan dang ky 
kinh doanh. 

2. Trong thdi han 90 ngay kd td ngay dang ky kinh doanh, 
cong ty phai thong bao viec gop von co phan den cd quan dang 
ky kinh doanh. Thong bao phai co cac n$i dung chu yeu sau day: 

a) Ten, dia chi tru sd chtnh, so va ngay dang ky kinh 
doanh, noi dang ky kinh doanh. 

b) Tong so co phan pho thong diigc quyen chao ban, so c6 
phan cac cd dong sang tgp dang ky mua. 

c) Ten, dia chi thudng tni, quoc tich, so Gia'y chung tninh 
nhan dan, H6 chieu hoac xac nhan ca nhan hop phap khac dfi 
vdi co dong sang lap Ik ca nhan; so quydt dinh thanh Lap hofte 
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dang kv kinh doanh ddi vpi cd dong la phap nhan; so to phan 
dang kv mua, so co phan va tri gia co phan da thanh loan, loai 
tai san gop von to phan cua tUng co dong sang lap. 

d) Tong so cd phan va gia tri c6 phan da thanh loan cua cac 
co dong sang iap. 

d) Ten, chU ky cua ngUdi dai dien theo phap luat cua cong 

ty- 

NgUdi dai dien theo phap luat cua cong ty phai chiu trach 
nhiem ca nhan v§ cac thiet hai ddi vPi cong ty va nguPi khac do 
thong bao cham tre hope thong bao khong trung thiic, khong 
chinh xac. 

3. Truong hap co cd dong sdng lap khong thanh toan du so 
cd phan da cam ket mua thi so cd phAn chua gop du do cua cd 
dong sang lap dupe xi'f ly theo mot trong cac cdch sau day: 

a> Cac co dong sang lap con lai gop dii so cd phan do theo 
ty le sd htfu cd phAn cua ho trong cong ty. 

b) Mot hope mot sd cd dong sang lap nhan gop dii sd cd 
phAn do. 

c) Huy dong ngUPi khac khong phai la cd dong sang lap 
nhan gop dii sd cd phdn do; ngUdi nhan gop von do duong nhien 
trd thanh cd dong sang lap cua cong ty Trong truong hop nay, 
cd dong sang lap chua gop cd phan theo cam ket duong nhien 
khong cdn la cd dong cua cong ty. 

Khi sd cd phan cam ket gop cua cac cd dong sang lap chifa 
dupe gop du thi cac cd dong sang lap ciing lien ddi chiu trach 
nhiem ve cac khoan np va nghia vu tai san khac cua cong ty 
trong pham vi gia tri sd co phPn chua gop du do. 

4. TrUdng hpp cac co dong sang lap khong dang ky mua het 
so cd phan dupe quyen chao ban thi so cd phan con lai phai dupe 
chao va ban het trong thdi han 3 nSm ke tU khi dupe cap giay 
cluing nhan dang ky kinh doanh. 
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5. Trong thcfi ban ba nftm ke tCf khi cong ty ditoc cap giay 
chifng nhan dang ky kinb doanh, co dong sang lap co quyen tif 
do chuyen nhifong co phan pho thong cua mmh cho co dong 
sang lap khac; nhifng chi dqqc chuyen nhdpng co phan ph6 
thong cua minh cho ngifdi khong phai la co dong sang lap neu 
difcfc sif chap thuan cua Dai hoi dong co dong Trong trudng hop 
nay, co dong dif dinh chuyen nhtfqng co phan khong co quy4n 
bieu quvet ve vice chuyen nhifqng cac co phan do va ngtfdi nhan 
chuyen nhifqng difong nhien trd thanh co dong s^ng lap cua 
cong ty. 

Sau thcfi han ba nSm ke tif ngay dang ky kinh doanh_cfic 
ban the ddi vqi co phan pho thong cua co dong sang lap deu 
difqc bai bo. 

Dieu 85. Co phieu 

1 Chiifng chi do cong ty co ph4n phat h&nh hodc but toan 
ghi so xac nhan quyen sd htfu mot hoac mot sd co phan cua cong 
ty do goi la co phieu. Co phieu co the! ghi tdn hodc khong ghi 
ten. Co phieu phai co cac noi dung chu yeu sau day: 

a) Ten, tru sd cong ty. 

b) Sd va ngay cap giay chdng nhan dang ky kinh doanh. 

c) So lutrng co phan vA loai cd phin. 

d) Menh gia mbi cd phan va tdng menh gia sd' cd pb4n ghi 
tren co phieu. 

d) Ten, dia chi thilimg tru, qude tich, sd Giay chdng minh 
nhan dan. Ho chieu hoac xac nhan ca nhan hop phap khac, sd 
quvet dinh thanh lap hoac dang ky cua cd dong doi vdi cd phieu 
cd ghi ten. 

e) Tom tat ve thii tuc chuyen nhuung cd phAn. 

g) Cha ky man cua ngc&i dai di£n theo phap tuit vA d£u cua 
cong ty. 
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h) So dang ky tai so dang ky co dong ciia cong ty va ngav 
phat hanh co phieu. 

if Cac noi dung khac theo quy dinh tai cac Dieu 81, 82 va 83 
Luat nay doi vdi co phieu cua co phan i/u dai. 

2. Moi sai sot (neu co) trong noi dung va hinh thdc co phieu 
do cong ty phat hanh deu khong anh huong den quven va lcfi ich 
ciia ngudi so hufu no. Ohu tich Hoi dong quan tri va Giam doc 
hoac T6ng giam doc cong ty phai lien ddri chiu trach nhiem ve 
thiet hai do nhCfng sai sot do gay ra doi vdi cong ty. 

3. Tracing hap co phieu bi mat, bi chay hoac bi tieu huy dadi 
hinh thdc khac, c 6 dong dagc cong ty cap lai co phieu theo de 
nghi cua co dong do. 

D4 nghi phai co cam doan: 

a) Co phieu thuc stf da bi mat, bi tieu huy, khong phai da 
dirge dem ban, dem the chap hoac dim co. 

b) Neu bi mat thi cam doan them rang da ti§n hanh txm 
kie'm het mifc va neu tim lai diioc se dem tra cong ty de tieu 
huy. 

c) Se chiu trach nhiem ve nhOrng tranh chap phdt sinh, neu 
c6, tif viec cap lai co phieu moi. 

Doi vdi co phieu c6 gia tri danh nghia tren 10 trieu dong 
Viet Nam, trifdc khi tiep nhan d4 nghi cap co phieu mdi, ngitdi 
dai dien theo phap luat cua cong ty co the yeu cau chu sd him co 
phieu dang thong bao ve viec co phieu bi mat hoac bi tieu huy 
va sau 15 ngav ke td ngav dang thong bao se de nghi cong ty 
cap co phieu mdi. 

Dieu 86. So d£ng ky co dong 

1. Cong ty co phan phai lap va lou gift s6‘ dftng ky co dong 
td khi dirge cap giay chdng nhan dang ky kinh doanh. So dang 
ky co dong co the la van ban, tap dOf lieu dien td hoac ca hai. 
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2 So dang ky co dong phai co cac noi dung chu yeu sau dky: 

a i Ten, trn so cua cong ty. 

b) Tong so co phan dupe quven chao ban, loai co phan duoc 
quyen chao ban va so co phan dupe quven chao ban cua tifng 
loai, 

cl Tong so co phan da bdn cua tifng loai va gia tri v6n cd 
phan da gop 

d) Ho ten, dia chi thudng tru, quoc tich, so Giay chufng minh 
Lilian dan, Ho chieu hoac xac nhan hop phap khac doi vdi c4 
dong la ca nhan; ten, dia chi thudng tnj, quoc tich, so quyA 
dinh thanh lap ho&c so dAng ky kinh doanh doi vdi co ddng U 
phap nhan. 

dl So luong c6 phan tdng loai cua moi co dong, ngAy, thang, 
nAm dSng ky co ph4n. 

3. So dang ky co dong dupe luu gitf tai tru so cua cdng ty 
hoac Trung tam dang ky, luu ky, bu tril vA thanh toAn chitag 
khoan. Co dong co quy4n kiem tra, tra curu hoac trich luc, sao 
chep noi dung so dang ky co dong bat cd luc nAo trong gid l&m 
viec ciia cong ty. 

4 Cac co dong sdr hdu 5 '/< so co phan hoac mot ty le Ion hon 
deu phai dupe dang ky vdi Co quan dang ky kinh doanh co thAm 
quyen trong thdi han bay ngay ke tU ngay ho co diioc ty 1$ ad 
hCfu do. 

Dieu 87. Chao ban va chuyen nhu’dng co phan 

1. Hoi dong quan tri quyet dinh thcri diem, phtidng thite vk 
gia chao ban co phan trong so c6 phan dUOc quyen chAo bin. 
Gia chao ban co phan khong dupe thap hon gi£ thi trvldng tai 
thdi diem chao ban hoac gia tri so sAch cua co phan tai thdi 
diem gAn nhat, trd nhCfng trvldng hop sau dAy: 

a) Co phAn chao ban lan dau tien cho nhtfng ngvJdi khong 
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phai la co dong sang lap. 

b) Co phan chao ban cho tat ca co dong theo ty Ip co phan 
hien co cua ho a cong ty. 

c) Co phan chao ban cho nguai moi giai hoac ngifdi bao 
lanh. Trong trufrng hop nay, so* chiet khau hoac ty le chiet khau 
cli the phai dupe su chap thuan cua so co dong dai dipn cho it 
nhat 75 r // tong so co phan co quydn bieu quyet. 

d) Cac trifcrng hop khac va mure chiet khau trong cac truang 
hop do do Dieu le cong ty quy dinh. 

2. Trifcrng hap cong ty phat hanh them co phan pho thong 
va chao ban so' co phan do cho tat ca co dong pho thong theo ty 
le co phan hien co cua ho tai cong ty thi phai thpc hien theo quy 
dinh sau day: 

a) Cong ty phai thong bao bang vSn ban den cac co dong 
theo each dam bao den dupe dia chi thUPng tru ciia ho. Dong 
thPi, thong bao phai dupe dang bao trong 3 so lien tiep trong 
thcri han 10 ngay ke tit ngay thong bdo. 

b) Thong bao phai co: ten, dia chi thuPng tru, quo'c tich, so 
Giay chifng minh nhan dan, Ho chieu hoac xac nhan ca nhan 
hap phap khac; so quyet dinh thanh lap hoac dang ky; so co 
phan va ty le co phan hien co ciia co dong tai cong ty; tong so 
co phan du kie'n phat hanh va so c 6 phan co dong dupe quyen 
mua; gia chao ban co phan; thcri han dang ky mua, chOr ky ciia 
nguai dai dien theo phap luat cua cong ty. Thcri han xac dinh 
trong thong bao phai hap Iv dii de co dong dang ky mua dupe c6 
phan. Kern theo thong bao phai co man phieu dang ky mua do 
cong ty phat hanh. 

c) Co dong co quyen chuyen quyen Uli tien mua co phan ciia 
minh cho ngUPi khac. 

d) Neii phieit dang ky mua co phan khong dupe gui ve cong 
ty dung han nhu thong bao thi co dong co lien quan coi nhu da 
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khong nhan quyen im tien nwa TruUng hop so luang co phan du 
dinh phat hanh khong duqc co dong va ngiioi duac nhuong 
quyen dang ky mua het till so co phan do kien phat hanh ctm 
lai so do Hoi dong quan Iri quan ly. Hoi dong quan Iri c6 thfc 
phan phoi so co phan do cho co dong cua cong ty hoAc nguoi 
khac theo each there hap ly vai dieu kien khong thuan lqi hon so 
vdi nhdng dieu kien da chao ban cho cac co dong, trU khi Dai 
hoi dong co dong co chap thuan khac hoac co phan duqc bAn qua 
trung tam giao dich chdng khoan. 

3. C6 phan duqc coi la da ban khi duqc thanh toAn dii vi 
nhdng thong tin ve ngUdi mua quy dinh tai khoan 2 Dieu 86 cua 
Luat nay duqc ghi dung, ghi dii vao so dang ky co dong; kfi’ til 
thefi diem do, ngUdi mua co phan trd thanh c6 dong cua c6ng ty. 

4. Sau khi co phAn duqc ban, cong ty phai phat hanh vA 
trao c6 phieu cho ngUdi mua. Cong ty c6 the bAn co phAn mA 
khong trao co phieu. Trong trudng hap nAy, cAc thong tin vA cA 
dong quy dinh tai khoan 2 Dieu 86 cua Luat nAy duqc ghi vAo 
so dang ky co dong la du de chUng thitc quyen so hCfu c6 phin 
ciia c6 dong dd trong cong ty. 

5. Cac co phan duqc tit do chuydn nhuqng, trh trudng hop 
quy dinh tai cac khoan 3 Dieu 81 vA khoan 5 diAu 84 LiiAt nAy. 
Viec chuyen nhuqng duqc thuc hien bang van ban theo cAch 
thong thudng hoac bang each trao tay c6 phieu. Giay td chuyin 
nhuqng phai duqc ben chuyAn nhuqng vA ben nh£n chuyftn 
nhuqng hoac dai dien uy quyen cua ho ky. Ben chuyen nhiipng 
van la ngUdi sd hUu co phan co lien quan cho den khi t&n cua 
ngUdi nhan chuyen nhuqng duqc dang ky vAo so dAng ky c6 
dong. 

Trucrng hqp chi chuyen nhuqng mot a# co phAn trong c 6 
phieu co ghi ten thi co phieu cu bi huy bo vA c6ng ty phAt hAnh 
c6 phieu mdi ghi nhSn sd' co phAn da chuyen nhuqng vA »6 c6 
phan cbn lai. 
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6 Dieu kien, phiiong thi'rc va thii tuc chao ban co phan ra 
cong chung thtic hicn theo quy rljnh cua phap luat ve chufng 
khoan 

Chinh phu quy dinh hircrng dan viec chao ban co phan 
rieng le. 

Dieu 88. Phat hanh trai phieu 

1. Cong ty co phan co quy4n phat hanh trai phieu, trai 
phieu chuyfen doi va cac loai trdi phieu khac theo quy dinh cua 
phap luat va Dieu le cong ty. 

2. Cong ty khong dtfpc quyen phat hanh trai phieu trong cac 
tnfdng hop sau day, trif trircmg hop phap luat ve chufng khoan co 
quy dinh khac: 

a) Khong thanh toan du ca goc v4 lai cua trai phieu da phat 
h&nh hoac khong thanh loan hoac khong thanh toan du cac 
khoan no den han trong 3 n&m tniOc do. 

b) Ty suat loi nhuan sau thue binh quan cua 3 nSm lien tiep 
trifdfc do khong cao han mure lai suat dir kien tra cho trai phieu 
dinh phat hanh, 

c) Viec phat hanh trai phieu cho cac chii no la to chiJc tai 
chinh diidc lira chon khong bi han che bdi cac quy dinh tai cac 
khoan 2 dieu n&y. 

3. Neu Dieu le cong ty khong quy dinh khac thi Hoi dong 
quan tri co quy4n quyet dinh loai trai phieu, tong gia tri trai 
phieu va thOi diem phat hanh, nhttag phai bao cao Dai hoi dong 
co dong tai phien hop gan nhat. Bao cao phai kem theo cac tai 
lieu va ho so giai trinh quyet dinh cua Hoi d6ng quan tri ve 
phat hanh trai phieu. 

Dieu 89. Mua co phan, trai phi£u 

06 phan, trai phieu cua cong ty co phan co the ditac mua 
bang tien Viet Nam, ngoai te tu do chuy4n doi, vkng, gia tri 
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quyen sir dung dat, gia tn quyen stir hiiu tn tue. cong nghe, bi 
quyet ky thuat, cac tai sail khac quy dinh tai Dieu le cong ty vj| 
phai difac thanh toan du mot lan. 

Dieu 90. Mua tai co phan theo yeu rau cua co dong 

1. (’6 dong bieu quyet phan ddi quyet dinh ve viec to chute 
iai cong ty hope thay dol quyen. nghia vu cua co dong quy dinh 
tai Dieu le cong ty co quyen yeu cau cong ty mua lai co phan cua 
minh. Veu cau phai bang v&n ban, trong do neu ro ten. dia chi 
cua co dong, so kfung co phan tting loai, gia da dinh ban, ly do 
yeu cau cong ty mua lai. Veu cau phai dtfqc gui den cong ty trong 
thcfi han mufti ngay ke tir ngay Dai hoi dong c6 dong thong qua 
quvet dinh ve cac van de noi tai khoan nay. 

2, Cong ty phai mua lai co phan theo yeu cau cua co ddng 
quy dinh tai khoan 1 Dieu nay vdri gia thi truftng ho$c gia dope 
tinh theo nguyen tdc quy dinh tai Dieu le cong ty trong thfti han 
chin muoi ngay ke tCr ngay nhan duoc yeu cau. Truftng hop 
khong thoa thuan di/oc ve gia thi co dong do co the ban co phdn 
cho ngufti khac hodc cac ben c6 the yeu cau mot to* chdc dinh gid 
chuyen nghiep dinh gia. Cong ty gifti thieu it nha't ba t£ chdc 
dinh gia chuyen nghiep de c6 dong lua chon va lira chon d6 Id 
quyet dinh cuoi cimg. 

Dieu 91. Mua l^i co phan theo quyet djnh cua c6ng ty 

Cong ty co quyln mua lai khong qua 30% tong s6 c6 phdn 
pho thong da bdn, mot phan hoSc todn bq c6 phan UU dfti c6 tdc 
da ban theo quy dinh sau day: 

1. Hoi dong quan tri co quyen quyet dinh mua lai khong qud 
10% tong so co phan cua tirng loai da duqc chdo Kan trong mdi 
12 thang. Trong truftng hop khac, viec mua lai co phan do Dai 
hoi ddng c6 dong quyet dinh. 

2. Hoi dong quan ‘ri quydt dinh gid mua lai c6 phan. Ddi 
vcri co phan ph6 thong, gid mua lai khdng duoc cao hon gid thi 
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trUOng lai then diem iiiua lai. i iu truUng hop (|Liy dinh tai khoan 
3 Di4u nay Doi v6 i co phan loai khac, neu F)ieu 14 cong tv 
khong quy dinh hoac cong tv va to dong co lien quail khong co 
thoa thuan khac thi gia nma lai khong dupe thap hem gia thi 
trUOng. 

3. Cong tv co the mua lai co phan ciia ti/ng co dong tifOng 
Png vdi ty le co phAn ciia ho trong cdng ty. Trong trUOng hop 
nAy, quyet dinh mua lai co phan cua cong ty phai dupe thong 
tjAo den tat ca co dong trong tlidi han ba mitoi ngay ke tU ngay 
quyet dinh do dupe thong qua. Thong bao phai co ten va tru so 
cong ty, tong so co phan va loai co phan dope mua lai, gia mua 
l$i hoAc nguyen tie dinh gia mua lai, thu tuc va thoi han thanh 
toan, tlni tuc va thdi han de co dong chao ban co phan iua ho 
cho cong ty. Thong bao phai dope gui den cac co dong b&ng 
phuong thufc dam bao den dupe cac co dong trong thoi han noi 
tren. 

C6 dong dong y ban lai co phan phai gUi chao ban co phan 
cua minh den cong ty trong thoi han ba nuroi ngay ke tit ngay 
th6ng bao. Chao ban phai co ten, dia chi, so Giay chiifng minh 
nhan dan, Ho chieu hoac xac nhan ca nhan hop phap khac; so 
quyet dinh thanh lap hoac dang ky; so c6 phAn so hufu va so co 
phan chao ban; phuong thurc thanh toan; chuf ky cua c6 dong 
ho&c ngudi dai dien theo phap luat cua co dong. Chao ban phai 
dope gi'fi bAng phiidng thufc dam bao den dope cong ty. Cong ty 
chi mua lai co phan dope chao ban trong thPi han noi tren. 

Dieu 92. Dieu ki^n thanh toan va xuf ly cac co phan 
dito'c mua lai 

1. Cong ty chi dope quyen thanh toan co phan dope mua lai 
cho co dong theo quy dinh tai cac diAu 90 va 9.1 Luat nay neu 
ngay sau khi thanh toan het so co phan dope mua lai, cong ty 
van bao dam thanh toan du cac khoan no va cac nghia vu tai 
sail khac. 
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2. Cac co phan duoc mua lai theo quy dinh tai cac dieu 90 
va 91 Luat nay dude coi la co phan thu ve va sau nay thudc s6 
cd phan duac quyen chao ban. 

3 Co phieu xac nhan quven sd hCfu co phan da diloc mua lai 
phai difdc tieu huy ngay sau khi c6 phan tuang dng dA dude 
thanh toan du Chii tich Hoi dong quan tri va Giam doc ho$c 
Tong giam doc phai lien ddi chiu trach nhiem ve thiet hai do 
khong tieu huy hoac chain tieu huy cd phieu gay ra doi vdi cong 

ty 

4 Sau khi thanh todn het sd cd phAn mua lai, ndu tong giA 
tri tai san duac ghi trong sd ke toan cua cong ty giam hon 10% 
thi cong ty phai thong bao dieu do cho tat ca chu no biet trong 
thdi han mi/di lAm ngay ke ttf ngAy thanh todn het cd phdn mua 
lai. 

Dieu 93. Tra co ttfc 

1. Cd tifc tra cho co phan du dai duoc thuc hien theo cAc 
diSu kien ap dung rieng cho mdi loai co phdn UU dai. 

2. Cd ttfc tra cho co phan pho thong dUdc xac dinh can cd 
vao so lai nhuan rong da thuc hien va khoan chi tra co tdc duuc 
trich tU nguon lai nhuan giU lai cua cong ty. Cong ty cd phan chi 
difoc tra cd ttfc cho cd dong khi cong ty da hoan thanh nghia vu 
thue va cac nghia vu tai chinh khac theo quy dinh ciia phap 
luat; trich lap cac quy cong ty va bu dap dii cac khoan lo tntic 
do theo quy dinh ciia phap luat va Dieu le cong ty; ngay khi tra 
het sd cd tijfc da dinh, cong ty vdn phai bao dam thanh todn dii 
cac khoan no va cac nghia vu tai san khac den han phai tra. 

Cd ttfc co the dtfdc chi tra bang tien mat, bAng cd ph£n cua 
cong ty, hoac bang tai san khac quy dinh tai Dieu le cong ty. 
Neu chi tra b&ng tien mat thi phai dtfcfc thuc hien bang d6ng 
Viet Nam vd co the dtfdc thanh todn bang sdc hoac ldnh tra tiio 
gefi bang bUu dien den dia chi thudng tru cua c6 dong. 
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Co tdc co the rliigc thanh loan bang chuyen khoan qua ngan 
hang khi cong ty da c6 du chi tiet ve ngan hang cua co dong de 
co the chuyen trite tiep di/oc vao tai khoan ngan hang cua co 
dong Neu cong ty da chuyen khoan thoo dung cac thong tin chi 
tiet ve ngan hang nhu thong bao cua co dong thi cong ty khong 
chiu trdch nhiem v4 cac thiet hai, neu co, phdt sinh td viec 
chuyen khoan do. 

3. Hoi dong quan tri phai lap danh sdeh co dong ddoc nhan 
co tufc, xac dinh mdc co tufc dirge tra doi vdi tdng co phan, thdi 
han va hinh thufc tra cham nhat ba modi ngay trade mdi lan tra 
c6' tdc. Thong bao v4 tra c6 tufc phai dugc gufi theo each dam bao 
den di/gc dia chi dang ky tat ca co dong chdm nhat mddi lam 
ng&y trade khi thde hien tra co tdc. Thong bdo phai ghi ro ten 
cong ty, ten, dia chi thadng tru, quoc tich, so Giaiy chdng minh 
nhan dan, Ho chieu hoac xac nhan cd nhan hop phap khac; 
quyet dinh thanh lap hoac dang ky kinh doanh; so lagng co 
phdn tdng loai cua c6 dong; mdc co tdc doi vdi tdng co phan va 
tdng so co tdc ma co dong do ddge nhan, thdi diem va phdong 
thde tra co tdc; chd ky cua Chu tich hoi dong quan tri va ngddi 
dai dien theo phap ludt cua cong ty. 

4. Neu co dong chuyen nhdgng co phan cua minh trong thdi 
gian gida thdi diem k§t thuc lap danh sdeh co dong vd thdi diem 
tra c6 tdc thi ngifdi chuvdn nhdgng Id ngddi nhdn co tdc ttr cong 

ty- 

Dieu 94. Thu hoi tien thanh toan co phan mua lai 
hoac co tiifc 

Trddng hop viec thanh toan c6 ph4n mua lai trai vdi quy 
dinh tai khoan 1 Dieu 92 Luat n&y ho&c tra c6’ tdc tr£i vdi quy 
dinh tai Dieu 93 Luat nay thi tat ca co dong phai hoan tra cho 
cong ty so tien hodc tai san khde da nhan; trddng hop co co 
dong khong ho&n tra dage cho cong ty thi co dfing do va tat ca 
thanh vien Hoi dong quan tri phai ciing lien ddi chiu trach 
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nhiem ve cac khoan no va nghia vu tai san khac cua cong ty 
Irong phani vi gia tri so tien va tai san da tra cho co dong mi 
chifa dude hnan lai. 

Dieu 95. Cri cau to chvifc quan ly cong ty co phdn 

Cong ty co phan phai co Dai hoi dong co dong. Hoi ding 
quan tri va Giam doc hoac T6ng giam doc; doi vdi cong ty c6 
phan co tren mifdi mot co dong la ca nhan hoSc co co dong ti 
phap nhan so hufu hon 50 r /r tong so co phan ctia cong ty phai c6 
Ban kiem soat. 

Chii tich Hoi dong quan tri hoSc Gidm ddc hodc Tong giAm 
doc la ngifdi dai dien theo phap luat cua cong ty difdc quy dinh 
tai Diiu le cong ty. Ngifdi dai didn theo phdp luat ctia cdng ty 
phai thucfng tru d Vi&t nam. Trifdng hqp vSng mat hon 30 ngly 
a Viet nam thi phai uy quy4n b&ng van ban cho ngudi kh4c, 
theo nguydn t&c quy dinh tai Bi4u le c6ng ty da thdc hien cdc 
quven va nhidm vu cua ngtfdi dai di£n theo phap luat ctia cdng 
ty- 

Dieu 96. Dai hqi dong co dong 

1. Dai hoi dong co dong gom tat ca cd dong co quyen btlu 
quyet, la cd quan quyet dinh cao nhat cua cong ty co phan. 

2. Dai hoi ddng cd dong cd cac guyen va nhi$m vy sau d&y: 

a) Thong qua dinh hudng phat trien cua cdng ty. 

b) Quyet djnh logi co phan va tdng so' cd phan c* * tifng lofi 
dddc quyen ch&o bant quyet dinh mOte cd tdc hang rvdm cua trtng 
loai co phan trd tni&ng hop Didu Id cdng ty quy dinh khac. 

c) Bau, miin nhiem, bai nhiem thanh vien Hci ddng quit 
tri, thanh vien Ban kiem soat. 

d) Quyet dinh dau tif hoac ban so tai san co ;na tri bflng 
hodc ldn hon 50 r k tong gia tri tai san dtfoc ghi trong 6 ke toAn 
cua cong ty neu Dieu le cdng ty khong quy dinh mot tv !■'* khac 
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cl) Quyet dinh sura dbi, bo sung Dieu le cong ty, tiif trifbng 
hop dieu chinh von di4u le do ban them co phan moi trong 
pham vi so hfong co phan dupe quy£n chao ban quy dinh tai 
Dilu le cong ty. 

e) Thong qua bao cao tai chinh hang nam. 

g) Quyet dinh mua lai hon 10 r i tong so co phan da ban cua 
moi loai, 

h) Xem x6t v& xuf ly cac vi pham ciia Hoi dong quan tri, Ban 
kiem soat gay thiet hai cho cong ty va co dong cong ty. 

i) Quyet dinh to chiirc lai, giai the’ cong ty. 

k) Cac quyen v& nhiem vu khac quy dinh tai Luat nay va 
Di4u le cong ty. 

3, Co dong U t6 chufc co quyen ciif mot ho&c mot so ngudi dai 
di§n theo uy quyen thitc hien cac quyen co dong ciia minh theo 
quy dinh cua phap luat. TrUcmg hop c6 nhilu hon m&t ngudi dai 
diGn theo uy quyen dupe cii thi phai xdc dinh cu the so co phan 
vii so phieu bau cua moi ngUcfi dai dien. Viec ciif, bai mien hoac 
thay doi nguiri dai dien theo uy quyen deu phai thong bao biing 
van ban d£n cong ty trong thcfi han sorm nhfi't. Thong bao phai 
co cac npi dung chii yeu sau day: 

a) Ten, dia chi thudng trii, quo'c tjch, so va ngay quyet dinh 
thknh lap hoac dftng ky ciia co dong. 

b) So' lu'png co phan, loai co phan va ngay dang ky co dong 
tai cong ty. 

c) Ilo ten, dia chi thudng tni, quoc tich, so Giay chiYng minh 
nhan dan. Ho chie'u hoac xac nhan ca nhan hop phap khac cua 
ngiffli dai dien theo uy quven. 

d) So co phan dupe uy quyen dai dien. 

d) Thdi ban dai dien theo uy quyen. 

e) Chtf ky ciia ngUcfi dai dien theo uy quyen va ngifofi dai 
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dien theo phap luat cua co dong 

Coilg tv phai sao gUi thong bao ve ngifOi dai dien theo liy 
quyen noi tai khoan nay den cd quan dang ky kinh doanh trong 
thdi han 5 ngay ke tb ngay nhan dupe thong bao, 

Dieu 97. Tham quyen tripu tap hop Dai hpi dong co 
dong 

1 Dai hoi dong co dong hop thudng nien hoSc bat thudng; it 
nhat moi nam hop mot lan. Bia diem hop dai hoi dong c 6 d&ng 
phai d tren lanh tho Viet nam. 

2. Dai hoi dong co dong phai hop thudng nien trong thdi 
ban 4 thang ke tif khi ket thuc nam tai chinh. Theo de nghi cua 
Hoi dong quan tri, ca quan dang ky kinh doanh c6 the gia han, 
nhung khong qua 6 thang ke tif khi kdt thuc nam tai chinh. Dai 
hoi dong thudng nien thao luan va thong qua: 

a) Bao cao tai chinh hang nam, 

b) Bao cao cua Hoi d6ng quan tri danh gia thifc trang cdng 
tac quan ly kinh doanh cr cdng ty. 

c) Bao cao cua Ban kiem soat ve quan ly cdng ty cua H$i 
dong quan tri va Giam doc hoac Tong gidm ddc. 

d) Mure co tufc dpi vPi moi co phSn cua t£mg loai. 

d) Cdc van de khdc thuoc tham quy&n. 

3. Hoi dong quan tri phai trieu tap hop bat thu£rng Dai hdi 
dong cd dong khi co m6t trong cdc tnfdng hop sau day: 

a) Hdi dong quan tri xet thay can thidt vi lpi ich cua cdng 

ty- 

b) So thanh vidn Hdi ddng quin tri c6n lai it hem ad quy 
dinh cua ludt phap. 

c) Theo yeu cau cua cd ddng hoAc nhom cd ddng quy djnh tfi 
khoan 2 Bieu 79 Lu*t nAy. 


d) Theo yeu cau ciia Ban kiem soat. 

d) Cac truOng hop khac quy dinh tai Bieu le cong ty. 

4. Neu Dieu le cong ty khong quy dinh thoi han thi Hoi 
dong quail tri phai trieu tap hop Dai hoi d6ng co dong trong 
thdi han ba muoi ngay ke tO ngay so' thanh vien Hoi dong quan 
tri c6n lai nhu quy dinh tai di£m b hokc nhan dope yeu cau quy 
dinh tai diem cva d khoan 3 Dmu nay. 

TrtfOng hop H6i d6ng quan tri khong trieu tap hop Dai hoi 
dong co dong nhu quy dinh thi Chu tich Hoi dong quan tri phai 
chiu trach nhieim trudc phap luat vk phai boi thuOng thiet hai 
phat sinh doi vdi cong ty. 

5. Trifcfng hop Hoi dong quan tri khong trieu tap hop Dai 
hoi dong co dong theo quy dinh tai khoan 4 Bi§u n&y thi trong 
thdfi han 30 ngay tiep theo Ban ki4m soat thay the Hoi dong 
quan tri trieu tap hop Dai hoi dong co ddn 6 theo quy dinh ciia 
Luat nay. 

Trirdng hop Ban kiem soat khong tri$u tap hop Dai hoi 
d6ng co dong nhu quy dinh thi Trtfdng ban kiem soat phai chiu 
trdch nhiem triidc phap luat va phai boi thuifng thiet hai phat 
sinh doi vdi cong ty. 

6. TrUOng hop Ban kiem soat khong trieu tap hop Dai hoi 
d6ng co dong theo quy dinh tai khoan 5 Dieu n&y thi c6 dong, 
nhom co dong co yeu c£u quy dinh tai khoan 2 Dieu 79 Luat nay 
co quy (hi thay the Hoi d6ng quan tri. Ban kiem soat trieu tap 
hop Dai hoi dong co dong theo quy dinh ciia Luat n&y. 

Trong tri/Ong hop nay, c‘.’ dong, nh6m co dong trieu tap hop 
Dai hoi dong co dong co the d§ nghi co quan dang ky kinh 
doanh giam sat viec trieu tap va tien hanh hop neu xet thay can 
thiet. 

7. NgUffi trieu tap phai lap danh sdch co ddng co quyen do 
hop Dai h5i dong c6 dong, cung cap thong tin vk giai quyet 
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khieu nai lien quan den danh sach co dong. lap chi ft mi* trinh va 
npi dung cuoc hop, chuan hi tai lieu, xac drnh thci gian va dla 
diem hop, gUi giay nun hop den tirng co dong co quyen dif hop 
theo quy dinh cua L.uat nay. 

8 Chi phi cho viec trieu tap va tien hanh hop Dai hpi dong 
co dong then quy tai cac khoan 4, 5 va 6 cua Dieu nay se dupe 
rang tv lioan lai 

Dieu 08 . Danh sach co dong co quyen duf hop Dni h$i 
dong co dong 

1. Danh sach co dong co quyen dii hop Dai hoi dong co dong 
dupe lap dUa tren so dang ky c6 dong ciia edng ty. Danh sach co 
dong co quven du hop Dai hoi dong co dong dupe lap khi co 
quyet dinh trieu tap va phai lap xong Cham nhat ba nuldi ngiy 
lrude ngay khai mac hop Dai hoi dong co dong neu Dieu Id cong 
tv khdng quy dinh mot thdi han khde ngin hon. 

2. Danh sach co dong co quven dti hop Dai hoi dong co dong 
phai co ho ten, dia chi thudrig tru, quoc tich, so Giay chOrng 
minh nhan dan. Ho chieu hoac xac nhan ca nhan hop phap 
khac; so quyet dinh th&nh lap hoac d&ng ky; so lift/ng co phdn 
mdi loai va ngay dang ky cua ti/ng c6 dong. 

3. Moi co dong deu co quydn kiem tra, tra ctfu, inch luc va 
sao danh sdeh co ddng co quy4n du hpp Dai hpi dong co dong; 
yeu cau sura ddi< nhtfng thong tin sai 14 ch ho&C'bo sung nhtfng 
thong tin can thiet ve minh trong danh sdeh cd dong co quy£n 
du hop Dai hoi ddng co dong. 

Dieu 99. Chifdng trinh va npi dung hpp Dai hpi ddng 
cd dong 

1. Ngifdi tridu tdp hpp Dai hoi ddng cd ddng phai l&p danh 
sach co ddng cd quyen dtf hpp va bjeu quyet; chuan bi chumg 
trinh va noi dung hpp; chuain bi tdi lipu cupc bop va dtf thao 
nghi quyet doi vdi ti/ng van de trong chttfng trinh hpp; xdc djnh 
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then gian va clja them hop va gUi giav mdi hop clou r;i<- to dong 
cb quyen du hop. 

2. Co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 79 
Ludt nay co quybn kien nghi van de dua vao chuong trinh hop 
Dai hoi dong co dong Kien nghi phai bang van ban va dupe gUi 
den cong ty chain nhat ba ngay triidc ngay khai mac. trp trUdng 
hpp Dieu le cong ty quy dinh thdi han khac. Kien nghi phai glii 
ro ten co dong, .so iupng tdng loai co phan cua co dong, so va 
ngay dang ky co dong tai cong ty, van de kien nghi dua vao 
chuong trinh hop. 

3 NgUcri trieu tap hop Dai hoi dong co dong chi co quyen td 
choi kien nghi quy dinh tai khoan 2 Bibu nay neu co mot trong 
cac trUdng hefp sail day: 

a) Kien nghi dupe gui den khong dung thdi han hoac khong 
dii, khong dung noi dung. 

bi Van de kien nghi khong thuoc tham quybn quyet dinh 
ciia Dai hoi dong co dong. 

c) NhCfng tru'dng hop khac quy dinh tai Bibu le cong ty. 

4. Trd trUdng hop quy dinh tai khoan 3 dieu nay, ngudi 
trieu hop Dai hoi dong co dong phai chap nhan va dua kien 
nghi quy dinh tai khoan 2 dieu nay vao du kien chuong trinh va 
noi dung hop; kien nghi duoc chinh thufc bo sung vao chuong 
trinh va noi dung hop neu dupe Dai hoi dong co dong chap 
thuan. 

Dieu 100. Mifi hop Dai hpi dong co dong 

1. NgUdi trieu tap hpp Dai hoi dong c6 dong phai giifi mdi 
hop den tat ca cb dong co quybn du hpp cham nhat 7 ngay trUdc 
ngay khai mac neu Dieu le cong ty khong quy dinh thdi han. 
Thong hao dupe gui theo each dam bao den dupe dia chi thudng 
ini cua co dong. 

Mdi hop phai co: ten, dia chi tru sd chinh, so va ngay dang 
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Ivy kinh rloanh, noi dang ky kinh doanh, ten va dia chi thudng 
tru cua co dong hoac ngudi dai dien theo uy quyen cua cd ddng, 
tliari gian va dia diem hop. 

2. Kern theo mdi hop phai co mau chi dinh dai dien theo uy 
quyen du hop, chucfng trinh hop, phieu bieu quyet, cac t&i li$u 
thao luan lam ca sd de thong qua quyet dinh vd du thao nghj 
quyet doi vcri timg van de trong chucmg trinh hop. 

Neu cOng ty co website thi thOng bdo mdi hop cimg cdC tdi 
lieu gUi kem theo phai dime cong bo tren website do dong thdi 
vdi viec gUi thong bao cho cac co dong. 

Dieu 101. Quyen dtf hop Dai hpi dong co ddng 

1. Co dong la cd nhan, ngudi dai dien theo uy quyen cua c4 
dong true tiep hoftc uy quyen bang van ban cho mot ngudi khde 
du hop Dai hoi dong co dong Ne'u co dong Id to chtfc khong bo 
nhiem dai dien theo uy quyln nhu quy dinh tai khoan 3 di4u 96 
Luat nay thi uy quy4n ngudi khde du hop Dai hoi ddng cd ddng. 

2. Viec chi dinh ngudi dai dien du hop Dai hoi ddng cd ddng 
phai lap theo mdu do cong ty quy dinh. 

a) Truong hop cd ddng la ca nhan phai co chCr ky cua cd 
dong do va ngudi duqc uy quyen. 

b) Trudng hop Id ngudi dai dien theo uy quyen cua co ddng 
quy dinh tai khoan 3 dilu 96 Luat ndy thi phai co chtf ky cua 
ngUOi dai dien theo uy quyen, ngudi dai didn Iheo phap iuat cua 
co ddng va ngudi duqc uy quyen du hop. 

c) Trong trudng hqp khac thi phai cd chit ky aia ngudi dai 
dien theo phap luat ciia co ddng va ngudi duqc uy quyen du hqp. 

Ngudi duqc uy quyen tham du hqp Dai hdi ddng cd ddng 
phai nop van ban uy quyen trude khi vdo phdng hqp. 

3. TrU trudng hqp quy dinh tai khoan 4 Didu ndy, phidu bidu 
quyet cua ngudi duqc uy quyen du hqp trong pham vi duqc uy 
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quyen se c 6 hieu life ngay ca khi c6 mot trong cac truong hop 
sau day: 

a) NgUOi chi dinh dai dien theo uy quy6n do da chet hoac 
khong co kha nang to chu hanh vi cua minh. 

b) NgUPi chi dinh dai dien theo uy quydn do da huy bo tham 
quydn cua ngOdi thpc hien viec uy quy£n. 

4. Quy dinh tai khoan 2 Dieu n&y khong dp dung neu cong 
ty nhan dupe thong bao bang van ban ve mpt trong cac so kien 
quy dinh tai khoan 3 Dieu nay it nhat 24 gid trade khi khai mac 
cuoc hop do cua Dai hoi dong co dong. 

5. TrUOng hop co phan dope chuyen nhocrng trong thdi gian 
tP ngay lap xong danh sach co dong den ngay khai mac hop Dai 
hoi ddng co dong thi ngOdi nhan chuy&n nhupng co quyen do 
hop Dai hoi dong co dong thay the cho ngOdi chuyen nhupng doi 
vdi so co phan da chuyen nhupng. 

Dieu 102. Dieu kipn, the thtfc tien hanh hop Dai hpi 
dong co dong 

1. Cuoc hop Dai hoi ddng co dong dope tien hanh khi co so 
co dong dp hop dai dien it nhat 65% so co phdn co quyen bieu 
quyet. Ty le cu the do Di4u le cong ty quy dinh. 

2. TrUcmg hpp cuoc hop l£n thuT nhat khong du di§u kien 
tien hanh theo quy dinh tai khoan 1 Dieu nay thi dupe trieu tap 
hop lAn thP hai trong thPi h&n ba muni ngay ke tU ngay du dinh 
hpp lan thP nhat. Cuoc hop cua Dai hoi d6ng c6 dong trieu tap 
Ian thP hai dupe tien hanh khi co so co dong du hop dai dien it 
nhat 51% so' co phan co quyen bi§u quyet. Ty le cu the do Di4u 
le cong ty quy dinh. 

3. TrUcmg hpp cu6c hop trieu tap l£n thtf hai khong du dieu 
kien tien hanh theo quy dinh tai khoan 2 Dieu nay thi dupe 
trieu tap hpp lan thU ba trong thcri han hai much ngay ke tif 
ngay dp dinh hop lan thU hai. Trong truerng hpp nay, cuoc hpp 
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cua Dai hoi dong co dong done tien hanh khong phu ihuoc vfco 
so co dong da hop va ty !e so co phan co quyen bieu quyet cua 
cac co dong da hop . 

4. Chi co Dai hoi dong co dong mcli co quyen thay d6i 
chaong trinh hop da dupe gai kem theo giay mdi hop theo quy 
dinh lai Dieu 100 Luat nay. 

5 The thife tien hanh hop Dai hoi dong co dong, hinh thufc 
bieu quyet do Dieu le cong ty quy dinh. 

Dieu 103. The thuTc tien hanh hop va bieu quyet tai 
Dni hpi dong co dong 

Npu dieu le cong ty khong quy dinh khke thi the thefe tidn 
hanh hop va bidu quyet tai Dai hoi dong efi dong dupe tien hinh 
theo quy dinh dudi day: 

1. Trade ngky hop, phai tidn hknh dftng ky viec tham dil 
hop Dai hoi dong co dong cho den khi dam bao viec dang ky dAy 
du cac cd dong co quyen du hop. Khi dang ky, nguPi du hop si 
dupe cap the bidu quyet tuong Ung vPi so van de edn biiu quykt 
trong chuang trinh hop. 

2. Chu toa, thu ky va ban kidm phidu cua cupc hop Dai hQi 
dong co dong dupe xkc dinh theo ckc quy dinh duPi day: 

a> Chu rich Hpi ddng quan tri lkm chu toa ckc eude hop do 
Hdi ddng quan trj tri£u t$p. TnlPng hop chu rich vkng mat hoke 
tam thPi mat kha nkng 1km vife thi ckc thknh vikn c6n lai b4u 
mot ngtiPi trong so ho Ikm chu toa phikn hop. TruPng hop 
khong ai trong s6 ho co the 1km chu tpa thi t^Anh vikn Hpi 
dong quan tri co chUc vu cao nhat didu khien 4k Dai hpi ddng cd 
dong bau chu tpa cuoc hop; vk nguPi nhan dupe phiku bku cao 
nhat se 1km chu tpa cupc hop, 

b) Trong cac truang hpp khac, nguPi ky tkn tridu tap hop 
Dai hoi ddng cd dong didu khidn dd Dai hpi ddng cd dong bdu 
chu tpa cuoc hop; vk nguPi cd phidu bau cao nhtft se 1km chu tpa 
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cuoc hop. 

d> Chu toa cd mot ngifdi lam thu ky lap bien ban hop Dai 
hoi dong co dong. 

d) Dai hoi dong c6 dong ban ban kiem phieu khong qua 3 
ngUdi theo d4 nghi ciia chu toa phien hop. 

3. Chirong trinh va noi dung hop phai doqc Dai hoi dong cd 
dong thong qua ngay trong phien khai mac. Choong trinh phai 
xdc dinh ro va chi tiet thdi gian doi vdi tirng van d4 trong noi 
dung choong trinh hop. 

4 Chii toa va thu ky hop Dai hoi dong co dong co quyen 
thoc hien cac hoat dong can thiet de di4u khien phien hop mot 
each hop ly, co trat to va dung theo choong trinh da doqc thong 
qua; ho&c de cuoc hop phan anh doqc mong muon ciia da so 
ngodi do hop. 

5. Dai hoi dong co dong thao luan va bidu quyet theo tOng 
van d4 trong npi dung choong trinh. Viec bieu quyet doqc tien 
hanh bang edeh thu the bieu quyet ung ho nghi quyet trooc, sau 
do thu the bieu quyet phan doi; cuoi ciing ki§m phieu tap hop so 
phieu bieu quyet ling ho, so phieu bidu quyet phan doi, so phieu 
bieu quyet trdng. Ket qua kiem phieu doqc chii toa cong bo ngay 
trOdc khi be mac cuoc hop. 

6. C6 dong ho&c ngodi doqc uy quyen do hop den sau khi 
phien hop da khai mac, doqc d&ng ky va co quyen tham gia bieu 
quyet ngay sau khi dang ky. Chu toa khong doqc dtrng phien 
hop de nhOng ngodi den muon dang ky; trong trudng hop nay, 
hieu lqc cua nhflng bieu quyet da tien hhnh khong bi anh hoerng. 

7. Ngodi trieu tap hop Dai hoi dong c6 dong co quyen: 

a) Yeu cau tS't ca ngodi tham do chiu so kiem tra hoac cac 
bien phap an ninh khac. 

b) Yeu cdu co quan c<5 thdim quyln duy tri trat to cuoc hop; 
true xuat nhCfng ngodi khong tu&n thu quyin dieu hanh ciia chu 
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toa, co y gay rdi trat tu ngan can tien trien binh thuPng ciia 
cube hop hoAc khong tuan thu cac yeu cau ve kieni tra an ninh 
ra khoi cuoc hop Dai hoi dong co dong. 

8 Chu toa co quyen tri hoan hop Dai hoi dong co dong d& 
co du so ngudi dang ky du hop theo quy dinh den mot thdi diem 
khac hope dia diem khac trong trifdng cac truong hop sau day: 

a) Dja diem hop khong co dii cho ngoi thuan tipn cho tat ai 
nguai tham du. 

b) Co ngudi do hop co hanh vi can trd, gay rdi trAt tU hop, 
co nguy co lam cho cuoc hop khong dupe tien hanh m$t cAch 
cong bang va hop phap. 

Thdi gian tri hoan toi da khdng quA ba ngAy ke tU khi cuQc 
hop dU dinh khai mac. 

9. Trudng hop chii toa tri hoan hoAc tarn dung hop Dai hoi 
dong co dong trai vdi quy dinh tai khoan 8 Dieu nay, Dai hoi 
dong cb dong bau bat ky ai trong s6 ngUdi c6 quyen du hop de 
thay the chii toa dieu hanh cuoc hop cho den luc ket thuc vA 
hieu luc cac bieu quyet trong cuoc hop do deu khong bi anh 
hudng. 

Dieu 104. Thong qua quyet dinh cua Dai hpi dong co 
dong 

1- Dai hoi dong co dong thong qua cac quyet dinh thupc 
.tham quyen bang hinh thUc bibu quyet tai cuoc hop hoAc lA'y y 
kien bang van ban. 

2. Neu Dieu le cong ty khong quy dinh thi quyet dinh ve cAc 
van de sau day phai dupe thong qua b&ng hinh thiic bieu quyet 
tai phien hop Dai hoi dong co ddng: 

a) Sua doi bo sung Didu le cong ty. 

b) Quyet dinh phuong hudng phAt trien cong ty. 

c) Bau, mien nhiem th&nh vien Hpi ddng quan tri vA Ban 
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kiem soat 

ti> Thong qua bao cao tai du'nh hang n5m. 

d) To chUc lai hoac giai the cong ty. 

3. Quyet dinh cua Dai hoi dong co dong ditto thong qua tai 
cuoc hop khi co du cac dieu kien sau day: 

a) Ditto so co dong dai dien it nhat 65% tong so phieu bieu 
quyet cua tat ca co dong du hop chap thuan. Ty le cu th4 do 
Dilu le cong ty quy dinh. 

b) Bdi vdi quyet dinh ve loai c6 phdn va so littng c6 phan 
dupe quyen chao bdn cua titng loai; sijfa doi, bo sung Dieu le cong 
ty; t6 chtfc lai, giai the cong ty; dau tit bdn tai san co gia tri hon 
50% tong gia tri tdi san dupe ghi trong bao cao tai chfnh mdi 
nhat cua cong ty neu Di5u le cong ty khong quy dinh khac thi 
phai dupe so co dong dai dien it nhat 75% tong so phieu bieu 
quyet cua tat ca co dong du hop chdp thuan. Ty le cu the. do 
Bilu 15 cong ty quy dinh. 

c) Vipc bieu quyet bau thanh vien Hoi dong quan tri va Ban 
ki$m soat phai thuc hien theo phittng thiVc bau don phieu, theo 
d6 moi co dong co tong so phieu bieu quyet tittng ufng vPi tong 
sfi' co phan so huru nhan vdi so thanh vien dupe bau cua Hoi 
d6ng quan tri hodc Ban kiem soat vd co dong co quyen don het 
tong so phieu bau cua minh cho mot hodc mot so ling cii vien. 

4. Cdc nghi quyet dupe thong qua tai cac cuoc hop Dai hoi 
dong co dong vdi so co dong true tiep va uy quyen tham du dai 
dien 100% tcing so co phan co quyen bid’u quyet la hop phap va 
co hieu luc ngay ca khi trinh tu va thu tuc trieu tap, noi dung 
chuong trinh hop va the thufc tien hanh hop khong dupe thuc 
hien dung nhu quy dinh. 

5. TrUPng hpp thong qua quyet dinh duPi hinh thiic lay y 
kien bang van ban thi quy£t dinh cua Dai hoi dong co dong dupe 
thong qua neu dupe s6' co* d6ng dai dien it nhat 75% tong so 
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phieu hjpu quyet chap tluian Tv lo cu the do Dieu l*- cong ty quv 
dinh, 

6. Quvet dinh oua Dai hoi dong co dung phai dUyfc thong b4o 
den cd dong co quyen do hop Dai hoi dong co dung trong thoi 
hail mirth lam ngay ke ti( ngay quyet dinh dooc thong qua. 

Dieu 105. Tham quyen va the thiifc lay y kien co dong 
bang van ban de thong qua quyet dinh cua Dai hqi dong 
cq dong 

Neu Dieu le cong ty khong quy dinh khac thi tham quy4n 
va the there lay y kien bang van ban d4 thong qua quyet dinh 
cua Dai hoi dong co dong dirqc thtfc hien theo quy dinh dudi day. 

1 Hoi dong quan tri co quy4n lay y kien co dong bang v4n 
ban de thong qua quyet dinh cua Dai hoi dong co dong bat cd 
luc nao neu xet tha'y can thiet vi lqi ich cua cong ty. 

2. Hoi d6ng quan tri phai chuain bi phieu lay y kien, dti thao 
nghi quyet cua Dai hoi ddng co dong v4 c£c tai lieu giai trinh dif 
thao nghi quyet Phieu lay y kien kem theo du thao nghi quyet 
va tai lieu giai trinh phai dbqc giin kem theo each dam bao den 
duqc dia chi thuong tru cua ti/ng c6 dong. 

3. Phidu lay y kien phai co ede n$i dung chu y4u sau day: 

a) Ten, dia chi tru scr chinh, s6' vA ngay d&ng ky kinh 
doanh, noi dang ky kinh doanh cua c6ng ty. 

bi Muc dich lay y kien. 

ci Ho ten, dia chi thudng tru, quoc tich, so Giay chi/ng minh 
nhan dan. Ho chieu hoac xac nhan ca nhan hop phap khac hoic 
so quyet dinh thanh lap hay dang ky cua co dong hoAc dai dien 
uy quyen cua co dong; so' luqng cci phan cua tifng loai va so 
phieu bieu quyet cua co dong. 

d) Van de c4n lay y kien de thdng qua nghi quyet 

d) Phuong an b'°u quyet: ‘nha't tri’, ‘khong nhat tri’ v4 
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'khong co y kien’. 

e) Then han phai gdi vd cong ty phieu lay y kien da dupe tra 
Idi. 

g) Chiif ky cua chu tich Hoi dong quan tri va ngtfPi dai dien 
theo phap luat cua cong ty 

4. Phidu lay y kien. da dupe tra lpi phai co chd ky cua co 
dong doi vpi ca nhan, cua ngUPi dai dien theo uy quyen hoac 
ngUdi dai dien theo phap luat cua co dong la phap nhan. 

Phieu lay y kien gdi ve cong ty phai dupe dung trong phong 
bi ddn kin vk khong ai dupe quyen mu trade khi kiem phieu. CAc 
phieu lay y kien gdi ve cong ty sau thdi han da xdc dinh tai noi 
dung phieu lay y kien hoac da bi mcr ddu khong hup le. 

5. Hoi ddng quan tri kiem phieu va l&p bien ban kiem phieu 
dudi su chdng kien cua Ban kiem soat hoac cua co dong khong 
nSm giOf chdc vu quan ly cong ty. 

Bi£n ban kiem phieu phai co cac noi dung chu yeu sau day: 

a) Ten, dia chi tru sd chinh, so va ngay dang ky kinh 
doanh, noi dang ky kinh doanh. 

b) Muc dich va cac van de can lay y kien de thong qua 

quyet dinh. 

c) Sd co dong vdi tdng sd phieu bieu quyet da tham gia bieu 
quyet, trong do phan biet sd phieu bieu quyet hop le va sd bieu 
quyet khong hpp le, kem theo phu luc danh sach cd dong tham 
gia bieu quyet. 

d) Tdng sd phieu ‘nhat tri’, ‘khong nhat tri’ va ‘khong co y 
kien’ doi vdi tdng van de, 

d) Cdc nghi quyet da dupe thong qua. 

e) Chd ky cua Chu tich hdi ddng quan tri, ngddi dai dien 
theo phdp luat cua cong ty va cua ngudi gidm sit kiem phieu. 

Cdc thanh vien Hpi ddng quan tri v& ngudi giam sat kidm 
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phipu phai lion rlai chiu trach nhiom v*'* tn;h ir'-i.u uuf(\ chinh 
xac cua bien ban kiem jihiru. lien >!iti chri ira b nlnem ve cac 
tliLot bai jjh.it >inh tit car nghi quyet du'"i th :*ir qua do kiem 
phieu kliong trung thpc. khung chinh xac 

6 Bien ban ket qua kiem phieu phai duac giti den cac co 
dong Hong thdi ban 15 ngay tit ngay ket thuc kiem phieu 

7 Cac phieu hot y kien da duoc tra Idi. bien ban kiem 
phieu. toan van nghi quyet da dupe thong qua va cac tai lieu co 
lien quan gu'i kem theo phieu lay y kien deu phai dupe luu trt 
tai tru sd cliinli cua cong tv. 

8. Cac nghi quyet dupe thong qua theo hinh thuc lav y ki§n 
co dong biing van ban co gia tri nhu nghi quvet dupe thong qua 
tai phien hop Dai hoi dong co dong. 

Dieu 106. Bien ban hop Dai hpi dong co dong 

1. Cuoc hop Dai hoi dong co dong phai dupe ghi vao so bien 
ban cua cong ty. Bien ban phai lap bang tieng Viet, co the ca 
bang tieng nude ngoai va phai co cac noi dung chu yeu sau day: 

a) Ten, dia chi tru so chinh, so va ngay dang ky kinh 
doanh, ndi dang ky kinh doanh. 

b) Thdi gian va dia diem hop Dai hoi d6ng co dong. 

c) Chddng trinh va noi dung cuoc hop. 

d) Chu toa va thu ky. 

d) Tom tat dien bien cuoc hop va cac y kien phat bieu tai 
Dai hoi dong co dong ve titng van d£ trong noi dung chdtmg 
trinh hop. 

g) So co dong va tong so phieu bi£u quyet cua cac c6 dong 
dp hop; kem theo phu luc danh sdch dang ky cd dong, dai difn 
co dong dp hop vdi so c6 phan va so phig'u bau tuong Png. 

h) Tong so phig'u bieu quy£t dtfi vdri tPng vsfn d4 bmu quy£t, 
trong d6 ghi ro tdng so phi£u ‘ung ho’, khong ung ho’ hoic 


194 



'khong co y kieiT, ty le tJong Png tren tong ho phieu hieu quyet 
ciia co dong do hop 

il Cac nglii quyet da dooc thong qua. 

k) Ho ten, chU ky ciia cliu tpa va thu ky. 

Bien ban dupe lap b&ng tieng Viet va tieng node ngoai deu 
c6 hieu lpc phap ly nhii nhau. 

2. Bien ban hop Dai hoi dong co dong phai lam xong va 
thong qua triidc khi be mac cuoc hop. 

3. Chii toa va thu ky cuoc hop phai lien doi chiu trach 
nhiem ve tinh trung there, chinh xac cua noi dung bien ban. 

Bien ban hop Dai hoi dong co dong phai dope gPi den tat 
ca co dong trong then han 15 ngay ke tP ngay be mac cuoc hop. 

Bien ban hop Dai hoi dong co dong, kem theo phu luc danh 
Scich co dong dang ky dp hop, toan vSn nghi quyet da dupe 
thong qua va c3c tai lieu gPi kem theo giaiy nidi hop phai dupe 
lull giCf tai tru so chinh ciia cong ty. 

Dieu 107. Yeu cau huy bo quyet dinh cua Dai h^i 
dong co dong 

Trong thbi han chin mifai ngay ke tu" ngay nhan dupe Bien 
ban hop Dai hoi dong co dong , neu cho r&ng co dau hieu vi 
pham phap luat, co dong, thanh vien Hoi dong quan tri, Giam 
doc hope Tong giam doc va Ban kiem soat co quy§n yeu cau Toa 
an hoAc Trong tai xem xet va huy bo quyet dinh ciia Dai hoi 
dong co dong trong cac truPng hpp sau day: 

1. Trinh tp va thu tuc trieu tap hpp Dai hoi dong co dong 
khong thpc hien dung theo quy dinh cua Luat nay va Dieu le 
cong ty. 

2. Noi dung quyet dinh vi pham phdp ludt ho&c Dieu le cong 

ty. 

Dieu 108. Hpi dong quan tri 
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1 Hoi dong quan tri la cut quan quan ly cong ty, co toan 
qliven nhan danh cong ty de quyet dinh va thuc Inen cac quyen 
va Icti ich hap phap cua cong ty khong thuoc tham quyen cua 
Dai hoi dong co dong 

2 Hoi dong quan tri co cac quyen va nhiem vu sau day: 

m Quyet dinh chien ldqc. ke hoach phat trien tning han va 
ke hoach kinh doanh hang nftm cua cong ty 

bi Kinn nghi loai co phan va tong so co phan di/qc quyen 
chao ban cua tifng loai. 

ci Quyet dinh chao ban co phan mdi trong pham vi so cfi 
phan ducfc quyen chao ban cua tdng loai; quyet dinh huy dong 
them von theo hinh thdc khac. 

di Quyet dinh gia chao ban co phan va trai phieu cua cong 

ty. 

d) Quvet dinh mua tai co phan theo quy dinh tai khoan 1 
dieu 91 cua luat nay. 

e) Quyet dinh phiftmg an dau td vi du an dau ti i trong tham 
quyen va gidi han quy dinh tai Luat niy hoSc Dieu le cong ty. 

g) Quyet dinh giai phap phat trien thi tnidng, tiep thi vi 
cong nghe; thong qua hdp dong mua, bdn, vay, cho vay vi hop 
dong khac co gia tri bang ho$c ldn hon 50^ tdng gia tri t&i san 
daqc ghi trong bdo cao tai chinh mdi nhat cua cong ty hodc ty 1$ 
khac nho han quy dinh tai Dieu le cong ty, trd hap dong va giao 
dich quy dinh tai khoan 1 va 3 Dieu 120 Luat nay. 

h) Bo nhiem, mien nhiem, each chdc, ky hop dong, cham 
ddt hop dong doi vdi Giam doc hoic T6ng gram doc va can b q 
quan ly quan trong khde do Dieu 1$ cong ty quy dinh; quyet dinh 
mdc lddng va Idi ich khac cua cac edn bo quan ly do; ctjt ngifin 
dai dien theo uy quyen thuc hi£n quy4n so hdu cd phan hoAc 
phan von gop d cong ty khac cd ngudi dai dien uy quyen thdc 
hien quyen so hOfu co phan hoftc phdn vd'n gop d cong ty khic, 


196 


quyet dinh mijfc thu lao va loi l'ch khac ciia nhufng ngodi do. 

i) Giam sat va chi dao Giam doc hoac Tong giam doc va 
nhifng ngiidi quan ly khac trong di£u hanh cong viec kinh doanli 
binh thifdng cua cong ty. 

k) Quyet dinh co cau to chdc, quy che quan ly noi bo cong 
ty, quyet dinh thanh lap cong ty con, lap chi nhanh, van phong 
dai dien va viec gop von, mua co phan cua doanh nghiep khac. 

l) Duyet chuong trinh, noi dung tai lieu phuc vu hop Dai hoi 
dong co dong, trieu tap hop Dai hoi dong co dong hoac lay y 
kien de Dai hoi dong co dong thong qua quyet dinh. 

nil Trinh bao cao quyet toan t&i chinh hang nSm len Dai 
hoi dong co dong. 

n) Kien nghi mtfc c6 ti'fc dude tra; quyet dinh thcfi han va 
thu tuc tra co tufc hoac xif ly cac khoan 16 phat sinh trong qua 
trinh kinh doanh. 

o) Kien nghi viec to chufc lai, giai the hoac yeii cau pha san 
cong ty. 

p) Cdc quyen va nhiem vu khac quy dinh tai Luat nay va 
Bieu le cong ty. 

3. Hoi dong quan tri thong qua quyet dinh bang bieu quyet 
tai cuoc hop, lay y kien bang van ban hoac hinh thiifc khac do 
Dieu le cong ty quy dinli. M6i thanh vien Hoi dong quan tri co 
mot phieu bieu quyet. 

4. Khi thifc liien chiic nang va nhiem vu cua minh. Hoi dong 
quan tri tuan thu dung quy dinh ciia luat phap, Dieu le cong ty 
va cac nghi quyet ciia Dai hoi dong cd dong. Trong tri/dng hop 
quvet dinh do Hoi dong quan tri thong qua trdi vdri quy dinh cua 
phap luat hoac Dilu le cong ty gdy thifct hai cho cong ty thi cac 
thknh vien chap thuan thong qua quyet dinh do phai cung lien 
doi chiu trach nhi£m ca nhan v6 quyet dinh do va phai den bii 
thiet hai cho cong ty; thanh vi#n H$i dong quan tri phan doi 


thong qua quvet dinh noi tren diroc mien tnJ trach nhiem. Trong 
trUdng hap nav. moi co dong so htfu co phan cua cong tv lien tuc 
trong thdi ban it nhat mot nSm deu co quyen yeu cau Hoi d6ng 
quan tri dinh chi thuc hien quvet dinh not tren 

Dieu 109. Nhiem ky va so littfng thanh vien Hpi dong 
quan tri 

1. Hoi dong quan tri gom khong it hern 3 thanh vien vi 
khong qua 11 thanh vien neu Dieu le cong ty khong quy dinh 
khac. So thanh vien Hoi dong quan tri phai thi/dng trii d Vipt 
Nam do Dieu le cong ty quy dinh. Nhiem ky cua Hoi dong quan 
tri va cua thanh vien Hoi dong quan tri khong qua 5 ndm va 
cac thanh vien Hoi dong quan tri deu co the diroc bau lai vdi ao 
nhiem ky duqc bau lai khong han che. 

2 Hoi dong quan tri cua nhiem ky vita ket thuc tiep tuc 
hoat dong cho den khi Hoi dong quan tri mdi diroc bau va tiep 
quan cong viec. 

3. Trd'cfng hop co thanh vien diroc bau bo sung hodc thay 
the thanh vien bi mi§n nhiem trong thdi han nhiem ky thi 
nhiem ky cua thanh vien do la thdi han con lai cua nhiem ky 
Hoi dong quan tri. 

4. Thanh vien Hoi dong quan tri khong nhat thiet phai la 
co dong cua cong ty. 

Dieu 110. Tieu chuan va dieu kien thanh vien Hpi 
dong quan tri 

1. Thanh vien Hoi dong quan tri phai co cac tieu chuan sau 

day: 

a) Co dii nSng lire hanh vi dan sir, khong thuoc doi tudng bi 
cam quan ly doanh nghiep theo quy dinh cua Luat nay. 

b) La co dong ca nhan scf htfu it nhat 5 r 4 c6 phan pho thdng 
hoac ngirdi khac co trinh do chuyen mon, kinh ng^tiem trong 
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quan ly kinh doanh hoac trong nganh, nghe kinh doanh chu yen 
cua cong ty hoac tieu chuan khac quy dinh tai dieu le cong tv. 

2. Doi vcft cong ty con la cong ty ma nha nude so hifu so co 
phan Idn hcfn 50 ( /r von dieu le thi khong di/cfc la nhtfng ngitdi 
lien quan cua nhufng ngodi quan ly va ciia nhdng ngittfi co tham 
quyen bo nhiem nguoi quan ly cong ty me lam thanh vien Hoi 
dong quan tri ciia cong ty do. 

Dieu 111. Chu tich Hpi dong quan tri 

1. Dieu le cong ty quy dinh Dai hoi dong co dong hoac Hoi 
ddng quan tri bau Chu tich Hoi dong quan tri. Tracing hap Hoi 
dong quan tri bau Chu tich Hoi ddng quan tri, thi Chu tich dtfpc 
bau trong so thanh vien Hoi dong quan tri. Chu tich Hoi ddng 
quan tri co the Idem Giant doc hoac Tong giam doc cong ty neu 
Dieu le cong ty khong quy dinh khac. 

2. Chii tich Hoi ddng quan tri co cac quyen va nhiem vu sau 

day: 

a) Lap chifong trinh, ke hoach hoat dong cua Hoi ddng quan 
tri. 

b) Chuan hi chirong trinh. noi dung, cac tai lieu phuc vu cuoc 
hop; trieu tap va chu toa cuoc hop Hoi ddng quan tri. 

c) To elide viec thong qua quyet dinh cua Hoi dong quan tri 
dudi hinh thtfc khac. 

d) Theo doi qua trinh to chtfc thiic hien cac quyet dinh ciia 
Hoi dong quan tri. 

d) Chu toa hop Dai hoi d mg cd dong. 

e) Cac quyen va nhiem vu khac quy dinh tai Luat nay va 
Dieu le cong ty. 

3. Trtfcmg li<Jp Chu tich Hoi ddng quan tri vSng mat thi uy 
quyen bang vftn ban theo nguyen t&c quy dinh trong Dieu le 
cong ty cho mot thanh vien khac de thtfc hien cac quyen va 
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nhiem vu cua Chii tich Hoi dong quan tri Truong hop khong c6 
ngUbi daqc uy quyen hodc Chu tich Hoi dong quan tri mat kha 
ndng lam viec thi cac thanh vien con lai bail mot ngurti trong so 
ho, theo nguyen tdc da so qua ban, tarn thdi giiif chifc Chu tich 
Hoi dong quan tri, 

Dieu 112. Cupc hop Hpi dong quan tri. 

1. TritcJng hop Hoi dong quan tri bau Chu tich, thi Cuoc hop 
dau tien cua nhiem ky Hoi dong quan tri de bau chu tich vd ra 
cac quyet dinh khdc thuoc thaim quyen phai di/pc tien hank 
trong thdi han 7 ngay 1dm viec kei tCf ngay ket thuc bau ciif Hoi 
dong quan tri nhiem ky do. Cuoc hop nay do thanh vien co 
phieu bdu cao nhat trieu tap. Trudng hop co nhieu hon mot 
thdnh vien co so phieu bau cao nhd't vd ngang nhau thi cdc 
thanh vien do bau theo nguyen tdc da so mot ngtidi trong s6 ho 
trieu tap hop Hoi dong quan tri. 

2. Hoi dong quan tri co the hop dinh ky hodc bat thittng. 
Hoi dong quan tri co the hop tai tru so chinh cua cong ty hodc d 
noi khac. 

3. Cuoc hop dinh ky cua Hoi dong quan tri do chu tich tri$u 
tap bat clT khi nao xet thay cdn thiet, nhung tnoi quy phai hop it 
nhdt mot ldn, 

4. Chu tich Hoi dong quan tri phai trieu top hop Hpi d6ng 
quan tri khi co de nghi bang vdn ban cua mot trong cdc truong 
hop sau day: 

a) Ban kiem soat. 

b) Giam doc hodfc Tong giam doc hodc it nhd't 5 can bp quan 
ly khac. 

c) It nhat 2 thanh vien Hoi dong quan tri. 

d) Cac trudng hop khac do Dieu 1$ cong ty quy dinh. 

De nghi phai neu ro muc dieh, vdn dl edn thao ludn vi 
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quyet dinh thugc tham quyen ciia Hoi d6ng quan tri. 

5. Chii tich phai trieu tap hop Hoi dong quan tri trong thdi 
ban 15 ngay ke tP khi nhan dapc de nghi quy dinh tai khoan 4 
Dieu nay. 

Trifdng hop chu tich khong trieu tap hop Hoi dong quan tri 
theo yeu cau, thi Chu tich phai chiu trach nhiem ve nhCrng thiet 
hai xay ra doi vdi cong ty; va nhPng ngddi kien nghi co quyen 
trieu tap hop Hoi ddng quan tri de thao luan va quyet dinh 
nhifng van de da kien nghi. 

6. Neu Di4u le cong ty khong quy dinh thi chu tich Hoi dong 
quan tri hoac ngifdi trieu tap hop Hoi dong quan tri phai giii 
giay mdi hop cham nhat 5 ngay trade khi hop. Giay nidi hop 
phai xac dinh cu the thdi gian va dia diem hop, chaong trinh, 
cac van de thao luan va quyet dinh. Kem theo giay mdi phai co 
nhifng tai lieu sif dung tai cuoc hop do va phieu bieu quyet cua 
thanh vien. 

Mdi hop daoc giifi bang biiU dien, fax, tha dien td hoac 
phaong tien khac, nhotig phai dam bao den daoc dia chi ciia 
tifng thanh vien Hoi ddng quan tri dupe dang ky tai cong ty. 

7. Chu tich Hoi dong quan tri hoac ngadi trieu tap phai gdi 
mdi hop va cac tai lieu kem theo den cac thanh vien Ban kiem 
soat va Gi£m doc hoac Tong giam doc nha do'i vdi thanh vien 
Hoi dong quan tri. 

Thanh vien ban kmm soat, Giam doc hoac T6ng giam doc 
khong phai la thanh vien Hoi dong quan tri, co quy&n dp cac 
cuoc hop ciia Hoi d6ng quan tri; co quy§n thao luan nhung 
khong dupe bieu quyet. 

8. Cuoc hop Hoi dong quan tri daoc tien hanh khi co ta ba 
phan tP tong so thanh vien trd len tham dp. Quyet dinh cua Hoi 
dong quan tri daoc thong qua neu dPdc da so thanh vien dp hop 
chap thuan. 
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Thanh vien khong true tu'p dp hop co quyn hum l t - 1 
thor.fr <pui ho phieu hang van ban. Phieu bieu pi>- t pliui tiling 
trnng pitting hi kin va phai duoc chuyen den chu tub Hoi dong 
quan tn chain nhat 1 gi<t trn'iic khi khai mac Phu'U bieu quvet 
chi dupe nnt truoc sii cluing kien cua tat ca nhiing ngUUi dp hop. 

Truong hop so phieu ngang nhau tin quyet dinh cuoi ciing 
lluiqc vo phia co y kien cua Chu rich Hoi dong quan tit. 

9 Thanh vien phai tham dp day du cac cuoc hop cua Hoi 
dong quan tn. Thanh vien dupe uy quyen cho ngvfdi khac du hop 
neu dupe da so thanh vien Hoi dong quan tri chap thuan. 

Dieu 113. Bien ban hop Hpi dong quan tri. 

1. Cac cuoc hop cua Hoi dong quan tri deu phai dupe ghi vao 
so bien ban. Bien ban phai lap bdng tieng Viet va co the ca 
bang tieng nude ngoai, co cac noi dung chu veu sau day: 

a) Ten, tru scr chinh, so va ngay dang ky kinh doanh, noi 
dang ky kinh doanh. 

b) Muc dich, chuong trinh va noi dung hop. 

c) Thai gian, dia diem hop. 

d) Ho va ten tiing thanh vien du hop hoac ngudi dupe uy 
quyen dp hop; ho va ten cac thanh vien khong dp hop va lv do. 

d) Cac van rte dupe thao luan va bieu quvet tai cuoc hop. 

e) Tom tat phat bieu y kien ctia tiing thanh vien du hop 
theo trinh tu dien bien cua cuoc hop. 

g) Ket qua bieu quyet trong do ghi ro nhUng thanh vien 
dong y, nhiing thanh vien phan doi va thanh vien bo phieu 

trang. 

h) Cac quyet dinh da dupe thong qua. 

i) Chef ky cua tat ca thinh vien hodc dai dien theo uy quyen 
du hop. 
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Chu toa va thu ky phai chiu trach nhiem ve tinh trung thiic 
va chinh xac cua noi dung bien ban hop Hoi d6ng quail tri. 

2. Bien ban hop Hoi dong quan tri va cac tai lieu sir dung 
trong cuoc hop do phai dupe lUu gift tai tru chinh cua cong ty. 

3. Bien ban lap bang tieng Viet va tieng nude ngoai co gia 
tri phap ly ngang nhau. 

Dieu 114. Quyen dude cung cap thong tin cua thanh 
vien Hpi dong quan tri 

1. Thanh vien Hoi dong quan tri co quyen yeu cau Giam doc 
hoac Tong giam doc, Pho giam doc (Pho tong giam doc), can bo 
quan ly cac dan vi trong cong ty cung cap cac thong tin, tai lieu 
ve tinh hinh tai chinh, hoat dong kinh doanh cua cong ty va cua 
cac dan vi trong cong ty. 

2. Can bo quan ly dupe yeu cdu phai cung cap kip thai, day 
dii vA chinh xac cac thong tin, t£i lieu theo yeu cdu cua thanh 
vien Hoi dong quan tri. 

Dieu 115. Mien nhipm, bai nhiem va bo sung thanh 
vien Hpi dong quan tri 

1. Thanh vien Hoi d6ng quan tri bi bai nhiem, mmn nhiem 
trong ede tru'dng hap sau d&y: 

a) Khong co dii cac tieu chuan dieu kien theo quy dinh 

tai dieu 110. 

b) Khong tharn du cac boat dong cua Hoi dong quan tri 
trong 6 tilling lien tuc, trif trUcmg hpp bat kha khang. 

c) Co dun xin tif chUc. 

d) Cac trUdng hap khac do Dieu le cong ty quy dinh 

2. Ngoai cac truang hpp quy dinh tai khoan 1 dieu nay, 
Thanh vien Hoi dong quan tri co the bi mien nhiem bat cur hie 
nao theo quyet dinh cua Dai hoi dong co dong. 

3. Truang hap so thanh vien Hoi dong quan tri bi giam qua 
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mot phan ha so vofi so quy dinh tai Dieu Ip coup tv thi Hoi dong 
quan tri phai trieu tap hop Rai hoi dong co dong trong thiri han 
khong qua sau muck ngav de bau bo sung thanh vien Hoi dong 
quan tri 

Trong cac trUcrng hop khac, cuoc hop gan nhat cua Rai hoi 
dong co dong bau thanh vien mdi thay the thanh vien Hpi dong 
quan tri da bi mien nhiem, bai nhiem. 

Dieu 116. Giam doc hoac Tong giam doc cong ty 

1. Hoi dong quan tri bo nhipm mot ngudi trong so ho hodc 
thue ngudi khac lam Giam doc ho&c Tong giam doc TrUdng hop 
Dieu le cong ty khong quy dinh Chu tich Hoi dong quan tri la 
ngucn dai dien theo phap luat thi Giam doc hodc Tong giam doc 
la ngudi dai dien theo phap luat cua cong ty. 

2. Giam doc hodc T6ng giam doc Id ngudi dieu hanh cong 
viec kinh doanh hang ngay cua cong ty; chiu su giam sdt cua 
Hoi d6ng quan tri va chiu trach nhiem trudc Hoi dong quan tri 
va trudc phap luat ve viec thuc hien cac quyen va nhiem vu dupe 
giao 

Nhiem ky cua Giam doc hodc Tong gidm doc khong qud 5 
ndm; co the dupe b6 nhiem lai vdi so* nhiem ky khong han che. 

Tieu chuan cua Giam doc hodc Tong giam doc dp dung theo 
quy dinh tai Dieu 57 cua Luat nay. 

Giam doc hoac Tong giam doc cong ty khong duoc dong 
thdi lam Giam doc hoac Tong giam doc cua doanh nghiep khac. 

3. Giam doc hoac Tong giam doc co cac quyen va nhiem vu 
sau day: 

a) Quyet dinh cac van de lien quan den cong viec kinh 
doanh hang ngay cua cong ty ma khong din phai co nghi quyet 
cua Hoi dong quan tri. 

b) To chufc thuc hien.cdc quyet dinh ciia Hoi dong quan tri 
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c) To chifc thuc hien ke hoach kinh doanh va phitong an dan 
Uf cua cong ty. 

d) Kien nghi phiiang an bo tri ccf cau to churc, quy the quan 
ly noi bo cong ty. 

d) Bo nhiem, mien nhiem, cdch chile cac chufc danh quan ly 
trong cong ty, trie cac chile danh do Hoi d6ng quan tri bo nhiem, 
mien nhiem, each chi'fc. 

e) Quyet dinh li/ang va phu cap (neu co) doi vdi ngiicfi lao 
dong trong cong ty k6 ca can bo quan ly thuoc thaim quyen bo 
nhiem cua Giam doc ho&c T6ng giam do'c. 

g) Tuyen dung lao dong. 

h) Kien nghi phiiong an tra co tufc hoac xuf ly 16 trong kinh 
doanh. 

i) Cac quyen va nhiem vu khde theo quy dinh cua phap luat, 
Dieu lp cong ty va quyet dinh cua Hoi dong quan tri. 

4. Gi&m do'c ho&c T6ng giam d&'c phai di6u hanh cong viec 
kinh doanh h&ng ng&y cua cong ty theo dung quy dinh cua phap 
luat, Dieu le cong ty, hop dong lao dpng vdi cong ty va quyet 
dinh cua Hoi dong quan tri. Neu dieu hanh trdi vdi quy dinh noi 
tren ma gay thiet hai cho cong ty thi Giam doc hoic Tong giam 
d6'c phai chiu trdch nhiem cA nhan tnfcfc phap ludt V& phai b6i 
thifdng thiet hai d6 cho cong ty. 

Dieu 117. Tien lildng va lofi ich khac cua thanh vien 
Hpi dong quan tri, Giam doc hoac Tong giam doc 

1. Cong ty co quyen til chu tra thii lao, tien lifting cho thanh 
vien, chu tich Hoi dong quan tri, Giam do'c hoSc Tong giam doc 
va can bo quan ly khac theo ket qua v& hieu qua kinh doanh. 

2. Neu Dieu le cong ty khong quy dinh khac thi thu lao, tien 
lifting v& lefi ich khac ciia thanh vien Hoi dong quan trj, Giam 
do'c hoSc Tong giam do'c dupe tra theo quy dinh sau day: 
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a) Thanh vien Hoi dong quan tri duoc huong thu lao cong 
viec va tien thi/ang. Thii lao cong viec duoc tinh theo so ngay 
cong can tlnet hoan thanh nhiem vu cua thanh vien Hqi dong 
quan tri va imfc thii lao moi ngay. Hoi dong quan tri du tinh 
mUc thii lao cho tung thanh vien theo nguyen tac nhat tri. Tong 
mrifc thu lao cua Hoi dong quan tri do Dai hoi dong co dong 
quvet dinh tai cuoc hop thuang nien. 

b) Thanh vien Hoi dong quan tri co quyen duoc thanh toan 
cac chi phi an, o, di lai va chi phi hop ly khac ma ho chi tra khi 
thuc hien nhiem vu dupe giao. 

c) Giam doc hoac Tong gidm doc dupe tra luong vk ti4n 
thudng. Tien luong cua Giam doc hoac T6ng giam doc do H$i 
d6ng quan tri quyet dinh. 

3. Tien thu lao cua Hoi dong quan tri va tien luong ciia 
Giam doc hoac Tong giam doc va can bo quan ly kh£c dupe tinh 
vao chi phi kinh doanh cua cong ty theo quy dinh cua phap ludt 
ve thue thu nhap doanh nghiep phai dupe the hi#n thanh muc 
rieng trong bao cao tai chinh hang n&m cua c6ng ty va phai Mo 
cao Dai hoi dong co dong tai cu6c hop thUSfng ni£n. 

Dieu 118. Cong khai hoa cac lefi ich lien quan 

1. Thanh vien Hoi dong quan tri, thanh vien Ban kiem 
soat, Giam doc hoac Tong giam doc va cac can bp quan ly khac 
cua cong ty phai ke khai cac loi ich lien quan cua ho vdi cong ty, 
bao gom: 

a) Doanh nghiep (ten doanh nghiep, tru so chinh, nganh 
nghe kinh doanh, so va ngay dang ky kinh doanh, nai dang ky 
kinh doanh) trong do ban than ho co so hUu phan von gop hoic 
co phan; ty le va thdi diem so hCfu phan von gop hoac co phan 
do. 

b) Doanh nghiep (ten doanh nghipp, tru scr chinh. nganh 
nghe kinh doanh, so vk ngay dang ky kinh doanh. noi dang ky 
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kinli doanh) trong do nhufng ngifcri co lien quan cua ho cimg 
nhau hoac rieng biet co scf hdu co phan hoac phan gop von hon 
35Vf von dieu le. 

2. Ke khai noi tai khoan 1 dieu nay phai ddpc thde hien 
trong thcfi han 7 ngay ke tit khi phat sinh Ipi ich lien quan; cac 
bo sung, thay doi, neu co, cung phai dupe khai bao vdi cong ty 
trong thdi han 7 ngay ke td khi co bo sung, thay doi tuerng dug. 

3. Ke khai quy dinh tai khoan 1 va 2 dieu nay phai dupe 
thong bao cho Dai hoi dong co dong tai cuoc hop thddng nien va 
dupe niem yet, ldu trd tai tru sd chinh ctia doanh nghiep. Cac co 
dong, dai dien theo uy quyen cua co dong, thanh vien Hoi dong 
quan tri, Ban Uiem soat, Giam doc hoac Tong giam doc co quyen 
xem xet noi dung ke khai bat cd luc nao neu xet thay can thiet. 

4. Thanh vien Hoi dong quan tri, Giam doc hoac Tong giam 
doc nhan danh ca nhan hope nhan danh ngddi khac thde hien 
bat cd cong viec gi dderi bat ky hinh thufc nao trong pham vi 
c6ng viec kinh doanh cua cong ty deu phai giai trinh ban chat 
v& noi dung cua cong viec do trddc Hoi dong quan tri va Ban 
kiem soat; dong thdi, chi ddpc thde hien khi ddpc da so* thanh 
vien con lai cua Hoi dPng quan tri chap thuan. 

Neu thde hien ma khong khai bao hoac khong ddpc sd chap 
thuan cua Hoi d6ng quan tri thi tat ca thu nhap co ddpc td hoat 
dong do thuoc ve cong ty. 

Dieu 119. Nghia vu cua ngufti quan ly cong ty 

1. Thanh vien, chu tich Hoi dong quan tri, Giam doc hoac 
Tong giam doc va can bp quan ly khac co cac nghia vu: 

a) Thde hien cac quyen va nhiem vu dupe giao theo dung 
quy dinh tai luat nay, phap luat co liPn quan, Dieu le cong ty, 
quyet dinh hoac nghi quyet cua Dai hpi d6ng co dong. 

b) Thde hien cac quyen \k nhipm vu ddpc giao mpt edeh 
trung thde, edn trong, tot nhat nhdm bao dam lpi ich hop phap 
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toi da cua cong ty va co dong cua cong ty. 

c) Trung thanh vcn lai ich cua cong ty va co dong cong ty, 
Khong si/ dung thong tin, hi quyet, c a hoi kmh doanh cua cdng 
ty, lam dung dia vi, chtfc vu vA tai san cua cong ty ttf lai cA 
nhan hoac de phuc vu Iqi ich cua bat ky to chuc, ca nhan nAo 
khac. 

d) Thong bao kip thdi, day du, chinh xac cho cong ty vd cAc 
doanh nghiep ma ho va ngifdi co lien quan cua ho lam chu hoAc 
co co phan, phAn von gop chi phoi. 

Thong bao nay daoc niem yet tai tru sd chinh vA chi nhAnh 
(neu co) cua cong ty. 

2. NgoAi cAc nghia vu quy dinh tai khoan 1 Dieu nAy thi 
Hoi dong quan tri vA GiAm d&'c hoAc Tdng giAm dd'c khong diAJc 
tAng tien luong, tra thiidng khi cdng ty khong thanh toan du cAc 
khoan no den han. 

5. Cac nghia vu khAc do phAp luAt vA Dilu 1$ cdng ty quy 
dinh. 

Dieu 120. Cac hyp dong phAi dityc Dai h$i dong cd 
dong hoac Hyi dong quan tri chap thuan 

1. Cac hop dong va cac giao dich giCfa cong ty vcri cac doi 
thcfng sau day phai dhoc Dai hoi dong co dong hoAc Hoi dong 
quan tn chap thuan: 

a) C6 dong/ngtfdi dai dien uy quyen cua co dong so hilu tren 
35 c /r co phAn pho thong cua cong ty va nhtfng ngi/di co lien quan 
cua ho. 

b) Thanh vien, chii tich Hoi dong quan tri, Giam doc hoAc 
Tdng giAm do'c cdng ty. 

c) Doanh nghiep quy dinh tai khoan 1 dieu 118 vA nhtfng 
ngvfcFi co lien quan khac ctia thanh vien, chi* tich Hoi dong quan 
tri, GiAm d6*c hoAc Tdr j giAm doc. 


2. Hoi dong quan tri chap thuan c4c hqp dong va giao dich 
co gia tri nho hon 50% tong gib tri tai san doanh nghiep ghi 
trong bho c^o tai chi'nh cong bo tai thdi diem g4n nhat hoac mot 
ty le khdc nho han quy dinh tai Dieu 16 cong ty. Trong trodng 
hcrp nay, ngiicn dai dien theo phap luat phai ghi den cac thanh 
vi6n Hoi dong quan tri; d6ng thdi niem yet tai tru so chinh va 
c&c chi nhanh (neu co) cua cong ty do thao hop dong hoac thong 
b£o noi dung chii yeu ciia giao dich. Hoi dong quan tri quyet 
dinh viec chap thuSn hop dong hoac giao dich noi tren trong 
th£ri han 15 nghy ke tit ngay niem yet. Thanh vien co lpi ich 
lign quan khong c6 quyen bieu quyet. 

3. Dai hoi dong co dong chap thuan cdc hop dong va giao 
dich kh£c ngohi quy dinh tai khoan 2 dieu nay. Hoi dong quan 
tri trinh do thao hop dong hoac giai trinh v4 noi dung chii yeu 
cua giao dich tai cuoc hop Dai hoi dong co dong hoac lay y kien 
cd dong bang van ban. Trong trOdng hop nay, c6 dong co lien 
quan khong c6 quyen bieu quyet; hqp dong hoac giao dich difqc 
chap thuan khi c6 so co dong dai didn 65% tSng s6' phieu bi4u 
quyeft c6n lai dong y. 

4. Neu hqp dong doqc ky hoac giao dich doqc thqc hien mi 
choa doqc chap thuSn nho quy dinh tai khoan 2 va 3 dieu nay 
thi hqp dong d6 v6 hieu va doqc xOr ly theo quy dinh cua phdp 
ludt. NgOdi dai di§n theo phap luSt cua cong ty cimg co dong, 
tMnh vien Hoi dong quan tri hoac Gidm doc ho5c Tong gidm 
doc co lien quan phai boi thodng thiet hai phdt sinh, hoan tra 
cho cong ty cdc khoan lqi thu doqc tit vi6c thqc hien hqp d6ng 
hoac giao dich d6. 

Dieu 121. Ban ki£m soat 

1. Neu Dieu le cong ty khong quy dinh thi Ban kiem soat 
gom tit ba d§'n nam thanh vien; nhiem ky cua Ban kiem sodt, 
khfing qud 5 nam; cac thanh vien Ban ki4m soat deu co the doqc 
b4u lai vdi so nhi$m ky kh6ng han ch§'. 
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2 Cac thanh vien Ban kiem soat bau mot nguoi trong so ho 
lam tnfdng Ban kiem soat Quyen va nhiem vu cua trifang Ban 
kiem soat do Dieu le cong ty quy dinh Hon mot nUa so thknh 
vien Ban kiem soat phai thi/dng tru cf Viet Nam, it nhkt mQt 
thanh vien la ke toan vien hokc kiem toan vien. 

3. Neu vao thcfi diem ket thuc nhiem ky ma Ban kiem sokt 
nhiem ky mdi chaa difpc bau thi Ban kikm soat da het nhiem ky 
van tiep tuc thoc hien quyen va nhiem vu cho den khi Ban kiPm 
soat nhiem ky mcfi dupe bku va nhan nhiem so. 

Dieu 122. Tieu chuan va dieu ki$n thanh vien Ban 
kiem soat 

1. Thanh vien Ban kiem sokt phai c6 tieu chuan vk dieu 
kien sau day: 

a) Khong dodfi 21 tuoi, co du nkng life hanh vi dan stf vk 
khong thuoc doi tifpng bi cam thknh lap vk quan ly doanh 
nghiep theo quy dinh cua phkp lukt. 

b) Khong phai la vo hokc chong, bo, bo nudi, me, mp nuoi, 
con, con nuoi, anh, chi, em ruot cua thknh vien Hpi d6ng quan 
tri, Giam doc hokc Tong gikm doc vk nhufng ckn bp quan ty 
khke. 

c) It nhat co mdt thknh vien c6 trinh do chuykn mon vk 
kinh nghiem trong linh vtfc ke tokn, kiem tokn hokc phkp lukt 
kinh doanh hokc trong linh vtfc kinh doanh chu yku cua eftng ty; 

2. Thknh vien Ban kiem sokt khong dupe gul ckc chtfc v\i 
quan ly cong ty. Thknh vien Ban ki£m sokt khdng nhkt thikt 

phai lk c6 dfing hokc ngtfPi lao dfing cua c6ng ty. 

Dieu 123. Quyen va nhipm vu cua Ban kiem soat 

1. Ban kiem soat thpc hien gikm skt Hpi dong quan tri, 
Giam ddc hokc Tong giam ddc trong vi#c quan ly vk dieu hknh 
cong ty; chiu trach nhiem tnloc Dai hpi dong c 6 dong trong thpc 
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hien c;ic nhiom vu duac giao 

2. Kiem tra tinh hap ly, hap phap, tinh trung thi/c va mute 
do can trong trong quan ly, dieu hanh hoat dong kinh doanh, 
trong to chute cong tac ke toan, thong ke va lap bao cao tai 
chinh 

3. Tham dinh bdo cao tinh hinh kinh doanh, bao cao tai 
chinh hang nSm va 6 thhng cua cong ty, bao cao danh gia cong 
tdc quan ly cua Hoi dong quan tri. 

Trinh b£o Ceio tham dinh bdo cdo t&i chinh, bao cao tinh 
hinh kinh doanh h&ng nSm cua cong ty va bao cao danh gia 
cong tdc quan ly cua Hoi dong quan tri I6n Dai hoi dong co dong 
tai phi6n hop thifcmg nien. 

4. Xem x0t so ke to&n va c6c t&i lieu kh&c cua cong ty, cac 
cong vi§c quan ly, dieu hanh hoat dong cua cong ty bat cut khi 
n&o x6t thay can thiet hoSc theo quyet dinh cua Dai hoi d6ng co 
dong ho&c theo yeu c£u cua co dong, nh6m co dong quy dinh tai 
khoan 2 Dieu 79 LuSt n&y. 

5. Khi c6 yeu cau cua c6 dong, nh6m co dong quy dinh tai 
khoan 2 dieu 79 Luat n&y, Ban kiem so£t thtfc hi§n kiem tra 
trong thdi han 7 ng&y ke tCf ngay nhan dtfqc yeu c4u. Trong thcri 
han 15 nghy ke tit nghy ket thuc kiem tra, Ban kilm soit phai 
b&o cko giai trinh v4 nhufng v&'n d£ diWc y&u cdu kiem tra den 
H0i ,d6ng qu&n tri vk c 6 dfing, nh6m cd dflng c6 ySu cdu. 

Viec kiem tra cua Ban kiem soat quy dinh tai khoan nay 
khong duqc can tra hoat dong binh thUifng cua H6i d6ng quan 
tri, khong g£ty gihn doan dieu hilnh hoat dong kinh doanh cua 
cfing ty. 

6. Kien nghi Hpi dong quan tri hoSc Dai hoi dong co ddng cac 
bien ph6p bo sung, sura d6’i, cai tien co c&'u to chute quan ly, dieu 
h&nh hoat dong kinh doanh cua c6ng ty. 

7. Khi ph6t hien c6 th&nh vien H0i d6ng quan tri, Gidm doc 
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hoac Tong giam doc vi phani nghia vu cua nguai quan ly quy 
dinh tai Dieu 119 cua luat nay thi phai thong bao ngay bang 
van ban vdi Hoi dong quan tri; dong thin, yeu cau cham dtit 
hanh vi vi pham va phai co giai phap khac phuc 

8 Thuc hien cac quyen va nhiem vu khac theo quy dinh cua 
Luat nay, Dieu le cong ty va quyet dinh cua Dai hoi dong cd 
dong. 

9. Ban kiem soat co quyen sd dung tu van doc lip, ki4m 
loan vien hoac ke toan vien co chufng chi hanh ngh4 d§ thyc 
hien cac nhiem vu diiqc giao. 

Ban kiem soat co the tham khao y kien cua Hqi dong quin 
tri trade khi trinh bao cao, ket luan vi kiin nghi lin Dai hdi 
dong co dong. 

Dieu 124. Quyen difdc cung cap thong tin cua Ban 
kiem soat 

1 Giay mdi hop hoac phieu lay y kien thanh vien Hoi dong 
quan tri cung cac tai lieu kem theo phai di/oc gdi den thanh 
vien Ban kiem sodt cung thdi diem va theo each nhif doi vdi 
thanh vien Hoi dong quan tri. 

2. Cac bao cao cua Giam doc ho$c Tong giam doc trinh Hoi 
dong quan tri hoac tai lieu khac do cong ty phat hanh difoc gdi 
den thanh vien Ban kiem soat cung thdi diim va theo each nhu 
doi vdi thanh vien Hoi dong quan tri. 

3. Thanh vien Ban kiem soat cd quyen tiep can cac ho so, 
tai lieu cua cong ty loti trOf tai tru sor chinh, chi nhanh va ndi d 
khac; co quyen den tat ca dia diim c6 can bo ISnh dao va nhan 
vien cua cong ty lam vi$c. 

4. HQi dong quin tri, thAnh viin H$i ddng quan tri, Giam 
doc hoic Tong giam ddc, cic cin b$ quin ly khic phai cung ci'p 
day dii vi kip thdi thong tin, tii li#u vi edng tic quan ly, diiu 
hinh vi boat ddng kinh doanh cua edng ty theo yiu ciu cua Ban 
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kiem scat. 

Dieu 125. Thu lao va quyen lqi khac cua thanh vien 
Ban kiem soat 

Neu Dieu le cong ty khong quy dinh thi thu lao va loi ich 
khac cua thanh vien Ban kiem soat dirqc thqc hien theo quy 
dinh diidi day: 

1. Thanh vien Ban kiem soat dirqc tra thu lao theo cong 
viec vh diloc huong cac loi ich khac theo quyet dinh cua Dai hoi 
dong c6 dong. Dai hoi dong c6 dong quyet dinh t6ng mure thu lao 
vh ngan sach hoat dong hang nhm cua Ban kiem soat can c \i 
vao so ngay lam viec dq tinh, so lirqng va tinh chat cua cong 
viec va mdc thu lao binh quan hang ngay ciia thanh vien. 

2. Thhnh vien Ban kie^m soat dirqc thanh toan chi phi hn d, 
di lai, chi phi sd dung dich vu tit van doc lhp vdi mdc hop ly. 
T6ng mdc thu lao vh chi phi nay khong virqt quh tong ngan sach 
hoat dpng hang nhm ciia Ban kiem soht da dirqc Dai hoi dong co 
dong chap thuan, trCr trirdng hop Dai hoi dong co dong co quyet 
dinh khac. 

3. Thu lao va chi phi hoat dong cua Ban kiem soat duqc tinh 
v&o chi phi kinh doanh ciia cong ty theo quy dinh ciia phap luat 
ve thue thu nhap doanh nghiep va phhp luSt co lien quan; phai 
dqqc lap thhnh muc rieng trong bao cho thi chinh hang nhm ciia 

cong ty. 

Dieu 126. Nghia vu cua thanh vien Ban kiem soat 

1. Tuan thu dung phap luat, Dieu le cong ty, quyet dinh ciia 
Dai hoi dong co dong va dao dtfc nghe nghiep trong thqc hien 
cac quyen vh nhiem vu dirqc giao. 

2. Thqc hien cac quyen va nhiem vu dirqc giao mot each 
trung thqc, can trong. tot nhat nhhm bao dam Iqi ich hqp phap 
t6'i da cua cong ty vh c6 dong ciia cong ty. 
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3. Trung thanh vdi lcn ich cua cong tv va co dong cong ty 
Khong sir dung thong tin, bi quyet, cd hoi kinh doanh cua cong 
ty, lam dung dia vi, chdc vu va tai san cua cong ty td Idi c4 
nhan hoac dp phuc vu Idi ich cua bat ky to chiic, ca nhan nao 

khac. 

4. Cac nghia vu khac quy dinh tai luat nay va Dieu 1$ ronp 
ty 

5. Tracing hap vi pham nghia vu quy dinh tai khoan 1, 2, 3 
va 4 cua di4u nay ma gay thiet hai cho cong ty hoSc ngudi kh4e 
thi cac thanh vien Ban kiem soat phai chiu trach nhiem c4 
nhan hoac lien ddi boi thdcrng thiet hai d6. 

Moi thu nhap v& lai ich khdc md th^nh vien Ban kiem soat 
trifc tiep ho&c gian tiep c6 ddpc do vi pham nghia vu quy dinh 
tai khoan 3 dieu n&y deu thuoc scr hCfu cua cdng ty. 

6. Trddng hap phdt hien co thanh vien Ban kiem so£t vf 
pham nghia vu trong thUc thi quyen va nhiem vu dupe giao thf 
Hoi dong quan tri phai thong bdo bang van ban den Ban ki&m 
soat; dong thcfi, de nghi giai phap khac phuc. 

Dieu 127. Mien nhipm, bai nhipm thanh vien Ban 
kiem soat 

1. Thanh vien Ban kiem soat bi mien nhiem, bai nhiem 
trong cac trddng hdp sau: 

a) Khong con du lieu chuain thanh vien Ban kiem sodt nhii 
quy dinh tai Dieu 121 cua Luat nay hoac khong thifc hien quy4r^ 
va nhiem vu cua minh trong 6 thang lien tuc, trd trudng hdp bat 
kha khang. 

b) Co don xin tit chufc. 

2 . Ngoai tnkrng hap quy djnh tpi kho&n 1 Dieu nAy, thanh 
vien Ban kiem soat c6 thi b| miln nhi|m bat cur khi nao theq 
quyet dinh cua Dai hpi ding cd dong. 
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3 TriYcrng hop Ban kiem sodt vi pham nghiem trong nghia 
ru cua minh cd nguy co gay thiet hai cho cong ty thi Hoi dong 
juan tri trieu tap Dai hoi dong co d6ng de xern xet va mien 
nhiem Ban kiem soat di/ong nhiem v& bdu Ban kiem soat mdi 
thay the. 

Di4u 128. Trinh bao cao hang nam 

1. Tai thdi diem ket thuc nfim tAi chinh, Hoi dong quan tri 
phai chuan bi v& gin Ban kiem sodt cdc bao cdo va tai lieu sau 
dfiy de thfim dinh: . 

a) Bao cdo ve tinh hinh kinh doanh cua cong ty. 

b) Bao cao tai chinh. 

c) Bao cao danh gia cong tac quan ly va dieu hanh cong ty. 

2. Boi vdi cong ty co phan ma phap luat yeu cau phai kiem 
»an thi Bao cao tai chinh hang nSm ciia c.ng ty co ph&n do 
phai dirge kiem to6n trade khi trinh Dai hoi dong c6 dong xem 
idt thong qua. 

3. Cac bao cao va tai lieu quy dinh tai khoan 1 dieu nay 
phai dufdc gufi den Ban kieim sodt it nhat 30 ngay tri/dc ngay 
Ichai mac hop thddng ni6n cua Dai hoi dong co dong, neu Dieu 
!e cong ty khong quy dinh thdi han. 

4. Cdc bdo cao v£i tai lieu do Hoi ddng quan tri chuain bi; cac 
aao cao tham dinh cua Ban kiem sodt v& bao cao kiem toan phai 
?o d tru so chinh cua cong ty va cac chi nhanh it nhat 7 ngay 
trade khi khai mac hop thadng nien ciia Dai hoi dong co dong, 
neu Bieu le cong ty khong quy djnh. 

Cac co dong sd hufu cd phdn ciia cong ty lien tuc it nhat 1 
aSm deu co quyen td minh ho&c ciing vdi luat sU hoSc ke toan va 
kiem toan vien cd chOng chi hanh nghe trdc tiep xem xet cac 
bao cao noi tren trong thdi gian hop ly. 

Dieu 129. Cong khai thong tin ve cong ty co phan 
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1. Cong ty c6 phan phai gtfi bao cao tai chinh hang nam dl 
duoc Dai hoi dong c6 dong thong qua den co quan nha nude cd 
tham quy4n theo quy dinh cua phdp luat ve ke toan va phap luat 
co lien quan. 

2 Tom tat noi dung bao cdo tai chinh hang nam phai dupt 
thong bao den tat ca co dong. 

3. Moi to chiifc, ca nhan co quy£n xem hoac sao chep t6m tat 
bao cao tai chinh hang nam ciia cong ty co phan tai Co quad 
dang ky kinh doanh co tham quy4n. 


CHUONGV 
CONG TV HOP DANH 


Dieu 130. Cong ty hop danh 

1. Cong ty hop danh la doanh nghiep, trong d6: 

a) Phai co it nhat hai thanh vien la dong so hCfu chung ciia 
ifdng ty, cung nhau kinh doanh diidi mot ten chung (goi la thanh 
vien hop danh); ngoai cac thanh vien hop danh, co the co thanh 
vien gop von. 

b) Thanh vien hop danh phai la cb nhan chiu trach nhiem 
bang toan bo tai san cua minh ve cac nghla vu cua cong ty. 

c) Thanh vien gop von chi chiu trach nhiem ve cac khoan 
no cua cong ty trong pham vi so von da g6p vao cong ty. 

2. Cong ty hop danh co to each phap nhan ke tti khi dope 
cap Giay chiifng nhan dang ky kinh doanh. 

3. Cong ty hop danh khong dope phat hanh bat ky loai 
chOng khoan nao. 

Dieu 131. Thtfc hipn gop von va cap Gi&y chiifng nhan 
phan von gop 

1. Thanh vien hop danh va thanh vi§n g6p von phai gop du 
va dung thoi han so von nho da cam ket. 

2. Thanh vien hop danh khong gop du va dung han so von 
da cam ket gay thiet hai cho cong ty phai chiu trdch nhiem boi 
thodng thiet hai cho cong ty. 

3. TrOdng hop c6 thanh vien gbp von khong gop du va dung 
han so von da cam ket thi so von chua gop du dope coi la khoan 
no ciia thanh vien d6 doi vdi cong ty. 

4. Tai then diem gop du von nho da cam ket, thanh vien 
dupe cap Gia'y chufng nhan phan von gop. Giay chOfng nhan phan 
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von gop it nhat phai co cac noi dung chu yeu sau 

a) Ten, tru scf chinh cua cdng ty. 

b) So va ngay cap Giay chijfng nhan dang ky kinh doanh. 

c) Von dieu le cua cong ty. 

d) Ten, dia chi quoc tich, so Giay chUrng minh nhan dan, H<J 
chieu hodc xac nhan cd nhan hop phap khac cua thanh vien, 
loai thanh vien. 

d) Gia tri phan von gop vd loai tai san gop vdn cua th&nh 

vien 

e) So va ngay cap Giay chting nhan phdn von gdp. 

g) Cac quyen va nghla vu co ban cua ngiifri sd hCfu Giay 
chOfng nhan gop von. 

h) Chef ky cua ngUcri sd hufu Gidy chufng nhan phdn vdn g6p 
va cua cdc thanh vien hop danh ciia cdng ty. 

5. Tnrtmg hap Giay churng nhan phdn vdn gdp bi mat, bi 
rach, bi chdy hoac bi tieu huy difoi hinh thuTc khdc, thanh vidn 
diioc cong ty cap lai Giay chufng nhan phan vdn gop. 

Dieu 132. Tai san cua cong ty hpp danh 

1. Tai san gop von cua cac thanh vien da dupe chuyln 
quyen sd hufu cho cong ty. 

2. Tai san tao lap dupe mang ten cong ty. 

3. Tai san thu dupe td hoat dong kinh doanh do cac thAnh 
vien hop danh thife hien nhan danh cdng ty vA tif cac hoat dong 
kinh doanh cac nganh, nghe kinh doanh da dang ky cua cdng t) 
do cac thanh vien hop danh nhan danh cA nhan thi/c hien. 

4. Cac tai san khAc theo quy dinh cua phAp luat 

Dieu 133. Nh3ng han che dd'i vdi quyen ctia thanh 
vien hpp danh 

1. ThAnh vien hap danh khdng dupe lam chu doanh nghidp 
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tu nhan hoSc thanh vien hap danh ciia cong ty hap danh khac, 
trU trUdng hap duac sq nhat tri ciia cdc thanh vien hap danh 
con lai. 

2. Thanh vien hap danh khong duac quyen nhan danh ca 
nhan hoac nhan danh ngudi khac thuc hidn kinh doanh cung 
ng&nh, nghd kinh doanh ciia cong ty nham phuc vu cho lqi ich 
rieng cua ca nhan hoac ciia ngudi khac . 

3. Neu khong duac su chap thuan cua cdc thanh vien hdp 
danh cdn lai, thanh vien hap danh khong duac quyen chuye’n 
mot phan hoac toan bo phan von gop ciia minh tai cong ty cho 
ngudi khdc. 

Dieu 134. Quyen va nghla vu cua thanh vien hqtp 
danh 

1. Quyin cua thanh vien hap danh. 

a) Tham gia hop, thao luan vh bieu quyet ve cac van de ciia 
cong ty; moi thanh vien hap danh c6 mpt phi£u bieu quyet hoac 
co so phieu bieu quyet khac quy dinh tai Dieu le cong ty. 

b) Nhan danh cong ty tien hanh cac hoat dong kinh doanh 
cac ng&nh nghe kinh doanh da dang ky; dam phan va ky ket 
hdp dong, thoa thudn hoac giao here vdi nhtfng dieu ki?n ma 
thanh vien hap danh do cho la co lai nhat cho cong ty. 

c) Su dung tai san cua cong ty, ke ca con dau, de hoat dong 
kinh doanh cac nganh, nghe kinh doanh da dang ky; neu ufng 
trade tien cua minh de thUc hien cong viec kinh doanh ciia cong 
ty thi co quyen yeu cau cong ty hoiin tra lai ca so tien goc va lai 
theo lai suat thi tracing tren so tien goc da iirng trade. 

d) Yeu cau cong ty bu dap thiet hai tit hoat dong kinh doanh 
trong tham quyen neu thiet hai do xay ra khong phai do sai sot 
ca nhan cua chinh thanh vien do. 

d) Yeu cau cong ty, thanh vien hop danh khac cung cap 
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thong tin ve tinh hinh kinh doanh cua cong ty: kipm tra til san, 
so ke toan va cac tai lieu khac cua cong ty bat cd khi nio ndu 
xet thay can thiet. 

e) Ditac chia lqi nhuan titong Ofng vdi ty Id von gop hoftc 
theo thoa thuan quy dinh tai Dieu le cong ty. 

g) Khi cong ty giai the, duqc chia mot phan gia tri tii san 
con lai theo ty le gop von vao cong ty neu Dieu le cong ty khong 
quy dinh mot ty le khac. 

h) Trticrng hop thinh vidn hqp danh bi chet hoic bi toi in 
tuyen bo da chet thi ngtfdi thda ke theo di chuc hoic theo phip 
luat cua thinh vien dt/qc hdang phan gii tri tai san mi thanh 
vien do di/qc hi/dng tai cong ty sau khi da tri/ di phan nq thu§c 
trach nhiem ciia thinh vidn d6 . Ngudi thi/a kd’ c6 thi tro thinh 
thinh vien hqp danh neu c6 du ning Iqc, chuyen mon phu hqp 
va di/qc Hoi dong thinh vidn chip thuan. 

i) Cac quyen khic quy dinh tai Lufit nay vi Dieu Id cong ty. 

2. Nghia vu cua thinh vien hqp danh. 

a) Thanh vien hqp danh phai tien hinh quan ly vi thqc 
hien cong vide kinh doanh mot each trung thqc, can trong vi tit 
nhat bao dam lqi ich hqp phip toi da cho cong ty vi tit ca 
thinh vidn. 

b) Thanh vien hqp danh phai tien hinh quan ly vi boat 
dong kinh doanh cua c3ng ty phu hqp vdi quy dinh cua phip 
luat, vdi Dieu Id cong ty vi quyd't dinh cua Hdi dong thinh vidn. 

Thinh vidn lam trii quy dinh tai diem niy, gay thi|t hai 
cho cong ty thi phai chiu trich nhiqm den bu thiqt hai d6. 

c) Thinh vien hqp danh khdng sur dung tii san cua edng ty 
nhim thu lqi ridng cho ci nhin hoic cho ngudi khic, lim quft 
bie'u, cho ting ngudi khic. 

d) Tnidng hop thinh vidn hqp danh nhin danh edng ty, 


220 


nhan danh ca nhan hoac nhan danh ngudi khac de nhan tien 
hoSc tai san khac to hoat dong kinh doanh cac nganh, nghe da 
dang ky cua cong ty ma khong dem nop cho cong ty thi phai 
hoan tra lai cho cong ty so tiPn, tai san da nhan va den bu cac 
thiet hai do hanh dong do gay. ra do'i vdi cong ty. 

d) Neu tai san cua cong ty khong dii de trang trai so np cua 
cong ty thi cac thanh vien hop danh phai cung nhau thanh toan 
het stf no cdn lai cua cong ty, Trong trOOng hop nay, chii np co 
quyen yeu cau bS"t ky thanh vien hop danh nao trong so ho 
thanh todn thay cho c6ng ty. 

e) TrPdng hop cong ty kinh doanh bi lo thi thanh vien hop 
danh phai chiu lo toong ufng vdi phan von g6p vao cong ty hoSc 
theo thoa thuSn quy dinh tai Bieu Ip cong ty. 

g) Binh ky hang thdng bdo cdo trung thtfc, chinh xdc bang 
van ban tinh hinh vh ket qua kinh doanh cua minh den cong ty; 
cung cap thong tin ve tinh hinh va ket qua kinh doanh cua minh 
cho thanh vien c6 ySu cau. 

h) Cdc nghla vu khdc quy dinh tai Luat nhy vh Bieu le cong 

ty. 

Dieu 135. Hpi dong thanh vien 

1. Tat ca thknh vien hop lai thanh H§i dong thanh vien. 
H§i d6ng thanh vien bdu mot thanh vidn hop danh lam chu tich 
Hoi dong thanh vien, dong thoi kiem Giam doc hodc Tong giam 
doc cong ty, neu Bieu le cong ty khong quy dinh khac. 

2. Moi thanh vien hop danh d4u co quy£n yeu cau trieu tap 
hop Hoi dong thanh vi£n, neu xet tha'y can thiet, de thao luan 
va quyet dinh cong vipc kinh doanh cua cdng ty. Thanh vien yeu 
clu trieu tap hop phai chua'n bi n6i dung, chtftmg trinh va tai 
li#u hop, 

3. Hpi d6ng hanh viln c6 quyen quyet dinh tat ca cong viec 
kinh doanh cua cong ty. Neu Bieu le cong ty khong quy dinh thi 
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quyet dinh cac van de sau day phai dqqc it nhat so thdnh 
vien hqp danh chap thuan: 

a) Phi/cfng hUOng phat trien cong ty. 

b) Bo sung, sda dcii Bieu le cong ty. 

c) Tiep nhan them thdnh vien hqp danh mdi 

d) Chap nhan thdnh vidn hqp danh rut khoi cong ty hofic 
quyet dinh khai trif thanh vien. 

d) Quyet dinh dq dn ddu tq. 

e) Quyet dinh vide vay vd huy dqng von dudi hinh thufc 
khdc, cho vay vdi gid tri ldn hon hodc bang 50% gid tri v6n di£u 
le cua cong ty, trCt trudng hqp Di4u Id cong ty quy dinh m$t ty 
khdc cao hqn. 

g) Quyet dinh mua, bdn tdi sdn vdi gid tri bang hodc Idn 
hon gid tri von di&u le cua edng ty, trCt trtfdng hop Dilu 1$ cdng 
ty quy dinh mot ty Id khdc cao hon. 

h) Quyet dinh thong qua bdo cdo tdi chinh hang ndm vd 
tong so lqi nhuan duqc chia vd s6 lqi nhuan chia cho timg thdnh 
vien. 

i) Quyet dinh giai the cong ty. 

4. Quyet dinh ve cac van de khdc khong quy dinh tai khoan 
3 Bieu ndy dqqc thong qua neu duqc it nhat 2/3 so' thanh vien 
hqp danh chap thuan; ty le cu the do Bieu lq cong ty quy dinh. 

5. Quyen tham gia bieu quyet cua thdnh vien gop von do 
Bieu le cong ty quy dinh. 

Dieu 136. Triqu tap hqp Hqi dong thanh vien 

1. Chu tich Hoi dong thdnh vidn cd the tri^u tdp hqp H$i 
dong thanh vien b&'t cur khi ndo xdt thdy cdn thiet hodc theo yeu 
cdu cua thdnh vidn hqp danh. Tnfdng hqp Chu tich H<Ji d6ng 
thdnh vien khong tridu tdp hqp thto ydu cdu cua thdnh vien hqp 
danh thi thdnh vien d6 tri$u tdp hqp H$i ddng thdnh vidn. 
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2, Mai hop co the bang giay mdi, bang thtf dien tif, fax hoac 
dien thoai. Noi rlung mcfi hop phai co muc dich, yeu cau va noi 
dung hop, chitang trinh va dia didm hop, ten thanh vien yeu cau 
trieu tap hop 

Cdc tai lieu thao luan dtioc siif dung de quyet dinh cac van 
dd quy dinh tai khoan 3 dieu 135 cua Luat nay phai duac giii 
trirdc den tat ca thanh vien. Thcri han gufi tri/dc do Bidu le cong 
ty quy dinh. 

3. Chii tich Hoi d6ng thanh vien hoac thanh vien yeu cau 
trieu tap hpp chu toa phien hop. Cuoc hop cua Hoi d6ng thanh 
vidn phai dope ghi vao so' bien ban cua cong ty. Noi dung bien 
ban phai c6 cdc noi dung chu yeu sau day: 

a) Ten cong ty, dia chi tru so chinh, so' va ngay dang ky 
kinh doanh, noi dang ky kinh doanh. 

b) Muc dich, noi dung va chuong trinh hop. 

c) Ho ten ngucfi chu toa, thpi gian va dia diem hop. ' 

d) Ho ten thanh vien du hop. 

d) Cdc y kien cua thanh vien dtf hop. 

e) Cac quyet dinh dupe thong qua, sd thanh vien chap thuan 
va npi dung co bdn cua cac quyet dinh do. 

g) Chur ky cua cac thanh vidn du hop. 

Didu 137. Dieu hanh kinh doanh cua cong ty htfp 
danh 

1. Cdc thanh vien hop danh co quydn dai dien theo phap 
luat vd to chufc tien hanh hoat ddng kinh doanh hang ngay cua 
cdng ty. Moi han chd' doi vdi thanh vien hop danh trong thuc 
hidn cong viec kinh doanh hang ngay cua cdng ty chi cd hidu luc 
ddi vdi ben thii ba khi ngUdi dd dupe biet vd han che do. 

2. Trong didu hanh hoat d$ng kinh doanh, thanh vien hop 
danh ph&n cdng nhau dam nhi§m cdc chute trdch quan ly va 
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kiem soat cong ty. 

Khi mot so hoac tat ca thanh vien hop danh cung thuc hidn 
mot so cong viec kinh doanh thi quyet dinh duoc thong qua theo 
nguyen t&c da so. 

Hoat dong do thanh vien hop danh thuc hien ngoAi pham vi 
kinh doanh binh thuong trong nganh, nghe kinh doanh dA ding 
ky cua cong ty deu khong thuoc trAch nhiem cua cong ty, trit 
trifting hop hoat dong do da duqc cAc thAnh vien cbn lai chAp 
thuan. 

3. Cong ty co the mo mot hoAc mot so tAi khoan tai ngAn 
hang. Hoi dong thanh vien chi dinh thAnh vien duoc uy quy4n 
gift va rut tien tCf cAc tAi khoan d6. 

4. Giam doc hoAc Tong giAm doc Chu tich Hqi dong thAnh 

vien co nhiem vu: 

a) Quan ly vA dieu hAnh cong vide kinh doanh hAng ngAy 
cua cong ty vdi tu each 1A thAnh vien hop danh. 

b) Trieu tap va to chtfc hop HQi ddng thAnh vidn; ky cAc 
quyet dinh hoAc nghi quyet cua cua H0i ddng thAnh vidn. 

c) Phan c6ng, phbi hop edng vide kinh doanh giifa cAc thAnh 
vien hop danh; ky cAc quyet dinh ve quy che, ndi quy vA cAc 
cong viec to chtfc noi bo khac cua cong ty. 

d) To chufc sAp xep, luu giur dAy du vA trung thiic so kd toAn, 
hoA don, chufng tit vA cAc tAi lieu khAc cua cong ty theo quy djnh 
cua phap luat. 

e) Dai didn cho cong ty trong quan hd v6i co quan nhA nude; 
dai dien cho edng ty voi tu cAch la bi don hoAc nguyen don trong 
cAc vu kien hoAc tranh chAp thuong mai khAc. 

0 CAc nhidm vu khAc do Bidu Id edng ty quy dinh 

Didu 138. ChAm deft tU cich think vidn h0p duh 

1. Tu cAch thAnh vidn hop danh chAm deft trong cAc trUdng 
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hap sau flay: 

a) To nguyen rut von khoi cong ty. 

b) Bi chet hoac bi toa tuyen bo da chet. 

c) Bi mat tich hoac bi ban che hoac bi mat nang life hanh vi 
dan sit. 

d) Bi khai trif khbi cong ty. 

d) CAc trifdng hop khac do Bi<?u le cong ty quy dinh. 

2. Thanh vien hap danh co quyen rut von ddu tu khoi cong 
ty neu difdc H6i dong thanh vien chap . Trong tracing hop nay, 
thanh vien muon rut von khoi cong ty phai thong bao bang van 
ban yeu cdu rut von it nhat 6 thang; chi doge rut von vao thefi 
diem ket thuc nam tai chinh va bao cao tai chinh ciia nam tai 
chinh do da dupe thong qua, 

3. Thanh vien hap danh hap danh bi khai trif ra khoi cong 
ty trong cac trifdng hap sau day: 

a) Khong co kha nang gdp hoac kh6ng g6p von nhif da cam 
k£t sau khi cong ty da c6 yeu cau lan thur 2. 

b) Vi pham dieu 133 luat nay. 

c) Tien hanh cAc cong viec kinh doanh khong trung thife, 
khong cSn trong hoac co hanh vi khong thich hap khac gay thiet 
hai nghiem trong den loi ich ciia cong ty va cac thanh vien khac. 

d) Khong thuc hien dung cac nghia vu cua thanh vien hap 
danh. 

4. Thanh vien bi han che hoac bi mat nang life hanh vi dan 
sit duong nhien buoc phai cham dOrt tu each thanh vien; phan gop 
vdn cua thanh vien do duac hoan tra c6ng bang va thoa dang. 

5. Trong thefi han 2 nam tif ngay cham duft ta each thanh 
vien hap danh theo quy dinh tai diem a va d khoan 1 Dieu nay, 
thanh vien da rut khoi cong ty van li£n ddi chiu trach nhiem 
bang toan bo tai san ciia minh d6i vdi ede khoan no ciia cong ty 
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da phat sinh trddc . 

6 San khi cham drift td each thanh vien, neu ten cua thanh 
vien co lien quan da dupe st'f dung lam thanh mot phan hofic 
loan bo ten cong ty thi ngudi do co quyen yeu cau cong ty cham 
drift viec srif dung ten do. 

Dieu 139. Tiep nhan thanh vien moti 

1 Cong ty co the tiep nhan them mot hoac mot so thanh 
vien hop danh hoSc thanh vien gop von. Viec tiep nhan thanh 
vien hop danh hoac thanh vien gop von cua cong ty phai dupe 
Hoi d6ng thanh vien chap thuan. 

2. Thanh vien hop danh hoac thanh vien gop von phai npp 
du so von cam ket gop vao cong ty trong thcri han 15 ngay ke til 
ngay dupe chap thuan, trif truPng hop Hoi dong thanh vien cd 
quyet dinh thPi han khac . 

3, Thanh vien hop danh mdri phai cimg lien doi chiu trdch 
nhiem bang toan bo tai san cua minh doi v<jri cac khoan no vk 
cac nghia vu tai chinh khac cua cong ty, trif truPng hop thanh 
vien do va cac thanh vien con lai co thoa thuan khac. 

Dieu 140. Quyen va nghia vu cua thanh vien gop von 

1. Quyen cua thanh vien gop von. 

a) Tham gia hop, thao thuan vP bieu quyet tai Hqi ding 
thanh vien cong ty ve vipc sura doi, bo sung Dieu le cong ty, siia 
doi, bo sung cac quyen va nghia vu ciia thanh vien gop von, ve 
to chufc lai va giai the cong ty va ede noi dung khac cua Dieu 1$ 
cong ty c6 lien quan true tiep din quyen va nghia vu cua ho. 

b) Dope chia lpi nhuan hang nam tucmg drug vdi ty 1$ von 
gop trong von Dieu 1$ cong ty. 

c) Dupe cung cd'p bao cao tai chinh hang nam cua cong ty; c6 
quyen ylu cau Chu tich Hpi ddng thanh vifen, thanh viln hpp 
danh cung cap day du va trung thpc cac th6ng tin vi tinh lHsik 
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va ket qua kinh doanh cua cong ty; xem xcH so sach kf- toan, so 
bien ban, car hqp dong giao dich, cac ho scf va tai lion khac do 
cong ty phat hanh. 

d) Chuyen nhifang phan von gop ciia minh tai cong ty cho 
ngudi khac. 

d) Nhan danh ca nhan hoac nhan danh nguai khac tien 
hanh kinh doanh cac nganh, nghe da dang ky ciia cong ty. 

e) Dinh doat phan von gop cua minh bang each cho them ke, 
bieu, cho tang, the chap, edm co va cac hinh thde khac theo quy 
dinh cua phap luat va Dieu le cong ty; tracing hop bi chet hoac 
bi Toa tuven bo da chet thi ngabfi thi/a ke thay the thanh vien 
da chet trd thanh thanh vien gop von cua cong ty. 

g) Khi cong ty giai the, daqc chia mot phdn gia tri tai san 
con lai ciia cong ty taang iVng vai ty le von gop trong Dieu le 
cong ty. 

h) Cac quyen khac quy dinh tai Luat nay va Dieu le cong ty. 

2. Thanh vien gop von co nghla vu: 

a) Gop du, dung han so von da cam ket vd chiu trach nhiem 
ve ede khoan no vd nghia vu tai san khac cua cong ty trong 
pham vi so von da cam ket gop. Tracing hap khong gop du va 
dung han so von da cam ket thi so’ von chaa gop daqc coi la nq 
ciia thdnh vien do doi vdi cong ty; trong traerng hop nay, thanh 
vien gop von co lien quan co the bi khai trie khoi cong ty theo 
quyet dinh ciia Hoi dong thanh vien. 

b) Khong daqc tham gia quan ly cong ty, khong daqc tien 
hdnh cong viec kinh doanh nhan danh cong ty. 

c) Tuan thu dung Didu le, noi quy vd quyet dinh cua Hoi 
dong thanh vien. 

d) Cdc nghia vu khde quy dinh tai Luat nay va Dieu le cong 
ty. 
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CHUONG VI 

DOANH NGHIEP TIT NHAN 


Dieu 141. Doanh nghiep til nhan 

1 Doanh nghiep tu nhan la doanh nghiep do mot ca nhan 
lam chu va tu chiu trach nhiem bang toan bo tai san ciia minh 
ve moi boat dong cua doanh nghiep. 

2. Doanh nghiep tu nhan khong duoc quyen phat hAnh bat 

ctir loai chufng khoan nao. 

3. Moi ca nhan chi duoc quyen thanh lap mot doanh nghiep 
tu nhan. 

Dieu 142. Von dau til cua chu doanh nghiep 

1. Von dau tu cua chu doanh nghiep tu nhan do chu doanh 
nghiep tu dang ky Chu doanh nghiep tu nhan co nghia vu dang 
ky chinh xac tong so von dau tu, trong d6 neu ro so von b&ng 
tien Viet Nam, ngoai te tu do chuyen doi, vang vA cAc tAi san 
khac; doi vdi von bang tai san khac con phai ghi ro loai tai san, 
so luong va gia tri con lai cua moi loai tai san. 

2. Toan bo von va tai san ke ca vein vay va tAi san thu£ 
duoc si! dung vao hoat dqng kinh doanh ciia doanh nghiep deu 
phai duuc ghi chep day du vao sd kd toAn vA bao cao tAi chinh 
cua doanh nghi&p theo quy dinh cua phAp luAt. 

3. Trong quA trinh hoat d$ng, chu doanh nghidp tu nhan c6 
quyen tAng hoAc giam vtfn dau tu cua mlnh vAo hoat dQng kinh 
doanh cua doanh nghiep. Vi#c tAng hoAc giam vdn dAu tu cua 
chu doanh nghiep phAi duoc ghi chAp dAy du vAo a6 ke toAn. 
TrUcrng hup giam v6n dAu tu xudng thAp hon vdn dAu tai dA dAng 
ky thi chu doanh nghiep tu nhAn chi di^gc giam aau khi dA 
dAng ky vdi co quan dAng ky kinh doanh. 



Dieu 143. Quart ly doanh nghiyp 

1- Chii doanh nghiep to nhan co toan quyen qnyet dinh doi 
vdi tat ca boat dong kinh doanh ciia doanh nghiep; co toan 
quyen quyet dinh viec sd dung lcri nhuan sau khi da nop thud va 
thdc hien cac nghia vu tat chinh khac theo quy dinh cua phap 
luat. 

2. Chu doanh nghiep td nhan co the triic tiep hoac thue 
ngddi khac quan ly, dieu hanh hoat dong kinh doanh. Trddng 
hdp thue ngddi khac lam Giam doc quan ly doanh nghiep thi 
chu doanh nghiep td nhan phai dang ky vdi ca quan dang ley 
kinh doanh va van phai chiu trach nhiem ve moi hoat dong 
kinh doanh cua doanh nghiep. 

3. Chu doanh nghiep td nhan la nguyen don, bi don hoac 
ngdcfi co quyen, nghia vu va lqi ich lien quan trade Trong tai 
hokc Toa an trong cac tranh chap lien quan den doanh nghiep. 

4. Chu doanh nghiep t'd nhan la dai dien theo phap luat cua 
doanh nghiep. 

Dieu 144. Cho thue doanh nghipp 

Chu doanh nghiep td nhan co quyen cho thue toan bo doanh 
nghiep cua minh nhdng phai bao cdo bang van ban kem theo 
ban sao hop d6ng cho thue co cong chufng den co quan dang ky 
kinh doanh, co quan thue. Trong thdi han cho thue, chii doanh 
nghiep td nhan van phai chiu trach nhiem trdefe phap luat vdi td 
each la chu sd hdu doanh nghiep. Quyen va trach nhieni ciia chu 
sd hdu va ngddi thue doi vdi hoat dong kinh doanh cua doanh 
nghiep dddc quy dinh trong hap dong cho thue. 

Dieu 145. Ban doanh nghipp tu nhan 

1. Chii doanh nghiep td nhan co quyen ban doanh nghiep 
ciia minh cho ngifdi khac. Cham nhat mddi lSm ngay trade ngay 
chuyen giao doanh nghiep cho ngddi mua, chii doanh nghiep 
phai thong bao bang van ban cho cd quan dang ky kinh doanh. 
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Thong bao phai neu ro ten, tru so cua doanh nghiep. ten, dia chi 
cua ngUdi mua; tong so ncf chUa thanh toan cua doanh nghiep; 
ten, dia chi, so no va thdi han thanh toan cho tUng chu no; hop 
dong lao dong va cac hop dong khac da ky ma chua thuc hien 
xong va each thiYc giai quyet cac hop dong do. 

2 Sau khi ban doanh nghiep, chu doanh nghiep IU nlian van 
phai chju trach nhiem ve cac khoan no va cac nghia vu tai san 
khac ma doanh nghiep chua thuc hien, trC/ trudng hop ngUOi 
mua, ngUdi ban va chii no cua doanh nghiep co thoa thuan khac 

3. NgUdi ban, ngUdi mua doanh nghiep phai tuan thu die 
quy dinh cua phap luat ve lao dong. 

4, NgUdi mua doanh nghiep phai d&ng ky kinh doanh lai 
theo quy dinh cua Luat nay. 
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CHUONG VII 
NHOM CONG TY 


Dieu 146. Nhom cong ty 

1. Nhom cong ty la tap hop cac cong ty co mdi quan he g3n 
bo lau dai v'di nhau ve loi ich kinh te, cong nghe, thi trucrng va 
cac djch vu kinh doanh khac. 

2. Nhom cong ty bao gom cac hinh thijfc sau: 

a) Cong ty me - cong ty con. 

b) Tap doan kinh te. 

c) Cac hinh thufc khac. 

Dieu 147. Quyen va trach nhiem cua cong ty me doi 
voi cong ty con 

1. Tuy thuoc v&o loai hinh phap ly cua cong ty con, cong ty 
me thife hien quyen v& nghia vu cua minh vdi til each la thanh 
vien, chu so huu ho&c co dong trong quan he vdi cong ty con 
theo quy dinh toong ifng tai Luat n&y v& phap lufit co lien quan. 

2. Trd tnldng hop quy dinh tai khoan 1 Dieu nay, cac hdp 
dong, giao dich va quan he khac gitfa cong ty me v& cong ty con 
deu phai difcfc thiet lap va thde hien doc lap, binh d&ng theo 
dieu kien ap dung do'i vdi cac chu the phap ly doc lap. 

3. Tnfdng hop cong ty me can thiep ngoai than) quyen ciia 
chu so hufu, thanh vien hoac co dong va buoc cong ty con phai 
thuc hien boat dong kinh doanh trai vdi thong le kinh doanh 
binh thircfng lioac thife hien boat dong khong sinh Icri ma khong 
den bii hop ly trong nam tai chinh co lien quan, gay thiet hai 
cho cong ty con thi cong ty me phai chiu trach nhiem ve thiet 
hai do. 

4. Ngifdi quan ly ciia cong ty me chiu trach nhiem ve viec 
can thiep buoc cong ty con thife hien hoat dong kinh doanh noi 
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tai khoan 3 Dieu nay phai lien ddi cung cong ty me chin trjich 
nhiem ve cac thiet hai do. 

5. Neu cong ty me khong den bu cho cong ty con nhu quy 
dinh tai khoan 3 Dieu nay thi chu no hoac thanh vien, co dong 
co s a hCfu it nhat l r /r von dieu le cua cong ty con co quyen nhan 
danh chinh minh ho&c nhan danh c&ng ty con doi cong ty me 
den bu thiet hai cho cong ty con. 

6. Truong hop hoat dong kinh doanh nhu quy dinh tai 
khoan 3 do cong ty con thuc hien dem lai loi ich cho cong ty con 
khac ciia cung mot cong ty me thi cong ty con duoc hudng loi do 
phai lien dcfi cung cong ty me hoan tra khoan loi duoc hudng do 
cho cong ty con bi thiet hai. 

Dieu 148. Bao cao tai chinh cua cong ty me va cong 
ty con 

1. Vao thdi dieim ket thuc nSm tai chinh, ngoai bao c6o va 
tai lieu quy dinh cua phap luat, cong ty me con phai lap cAc bao 
cao sau day: a) Bao cao tai chinh hop nhat cua nhom cong ty 
theo quy dinh cua phap luat ve ke toan; b) Bao cao tdng hop ket 
qua kinh doanh hang n&m. c) Bao cao tong hop cong tac quan ly 
cua nhom cong ty. 

2. Ngudi chiu trach nhiem lap bdo cao quy dinh tai khoan 2 
dieu nay chua duoc lap va de trinh cac bao cao do neu chua 
nhan duoc d£y dii bao cao tai chinh cua cAc cong ty con. 

3. Khi co yeu cau cua ngudi dai dien theo phap luat cua cong 
ty me, ngudi dai dien theo phap luat cua cong ty con phai cung 
cap cac thong tin can thiet nhu quy dinh de lap bao cao tai 
chinh hop nhat va bao cao t6ng hop cua nhom cong ty. 

4. Neu khong biet hoac khong nghi ngd ve viec bao cao do 
cong ty con lap va de trinh co thong tin sai lech, khong chinh 
xac hoac gia mao thi ngudi quan ly cong ty m? su dung cac Mo 
cao do de lap bao cao t&i chinh hop nhat vi Mo cao tong hop 
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ciia nhoin cong ty. 

5 Trong trirang hap ngirdi quan ly cong ty me da ap dung 
cac bien phap can thiet trong pham vi thain quyen nia van 
khong the nhan dupe bao cao, tai lieu va thong tin can thiet nhu 
quy dinh tir cong ty con, nhiirng ngirdi quan ly cong ty me van 
lap va trinh bao cao tai chinh hpp nhat, bao cao tong hap cua 
nhom cong ty Bao cao c6 the g6m hoac khong gom cac thong 
tin tir cong ty con do, nhUng phai co giai trinh cdn thiet de 
tranh hieu nham hoac hi<?u sai lech. 

6. Cac bao cao, tai lieu quyet toan tai chinh hang ndm cua 
cong ty me, cua cac cong ty con va cac bao cao tai chinh hqp 
nhat, bio cao tong hqp cua ca nhom cong ty phai dirqc luu gid 
tai tru sd chinh cua cong ty me. Ban sao ciia cac bao cao, tai lieu 

thong tin noi tren phai co d cac chi nhanh ciia cong ty me 
tren lanh th6 Viet Nam . 

7. Boi vdi cac cong ty con, ngo&i cac bao cao, tai lieu quy 
dinh cua phap luat, con phai lap va de trinh bao cao tong hqp 
ve mua, ban va cac giao dich khac vdi cong ty me. 

Dieu 149. Tap doan kinh te. 

Tap doan kinh te la nhom cong ty co quy mo ldn. Chinh 
phu quy dinh hifdng dan tieu chi, t6 chtfc quan ly va hoat dong 
ciia tSp do&n kinh te. 


233 


Chutfng VIII 

TO CHtfC LAI, GIA1 THE VA PHA SAN DOANH NGHIEP 


Dieu 150. Chin doanh nghiqp 

1. Cong tv trach nhiem hifu han, cong tv co phan co the 
duac cilia thanh mot so cong ty cung loai. 

2. Thu tuc chia cong ty trach nhiem hCfvi han, cong ty c6 
phan duac quy dinh nhu sau: 

a) Hoi dong thanh vien, chu so htfu cong ty hoac Dai hoi 
dong co dong ciia cong ty bi chia thong qua quyet dinh chia cong 
ty theo quy dinh ciia Luat nay va Dieu le cong ty. Quyet dinh 
chia cong ty phai co cac noi dung chu yeu sau: ten, tru so cong 
tv bi chia; ten cac cong ty se thanh lap; nguyen tac va thu tuc 
chia tai san cong ty; phuong an siif dung lao dong, thoi han vft 
thu tuc chuy^n doi phan von gop, co phan. tr£i phieu cua cong 
ty bi chia sang cac cong ty nidi thanh lap; nguyen tic giai quyit 
cac nghia vu cua cong ty bi chia; thdi han thUc hien chia cdng 
ty. Quvet dinh chia cong ty phai duqc giifi den tat ca chu no va 
thong bao cho ngudi lao dong biet trong thoi han 15 ngay ke til 
ngay thong qua quyet dinh. 

b) Cac thanh vien, chu sd hQu cong ty hoac cac co dong cua 
cac cong ty nidi duac thanh lap thong qua Dieu le. bau node bo 
nhiem Chu tich Hoi dong thanh vien, Chu tich cong ty. Hoi 
ddng quan tri, Giam doc hope Tong giam doc; tien hanh dang ky 
kinh doanh theo quy dinh ciia Luat nay. Trong tracing hop niy, 
ho so dang ky kinh doanh phai kem theo quyet dinh chia cong 
ty quy dinh tai diem a khoan nay. 

3. Sau khi dang ky kinh doanh ede cong ty mdi, cong ty b) 
chia cham dirt ton tai. Cdc cong ty mdi phai cung li£n ddi chiu 
trach nhiqm ve cac khoan nq chua thanh toin, hop dong lao 
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dong va cac nghia vu tai san khac ciia cong ty hi chia hoac tlioa 
thuan vdi chu nc/, khach hang va ngudi lao dong de mot trong so 
cac cong ty do thi/c hien nghia vu noi tren. 

Dieu 151, Tach doanh nghi^p 

1. Cong tv trach nhiem In?u han, cong ty co phan co the 
tach bang each chuyen mot phan tai san ciia cong ty hien co 
(goi la cong ty bi tach) de thanh lap mot hoac mot so cong tv 
indi cuitg loai (goi la cong ty duoc tach); chuyen mot phan quyen 
va nghia vu ciia cong ty bi tach sang cong ty dupe tach ma 
khong cham deft ton tai ciia cong ty bi tach. 

2. Thu tuc tach cong ty trach nhiem h.CTu han va cong ty co 
ph£n dupe quy dinh nhu sau; 

a) Hoi dong thanh vien, chu sd htJu cong ty hoac Dai hoi 
dong co dong ciia cong ty bi tach thong qua quyet dinh tach cong 
ty theo quy dinh cua Luat nay va Dieu le cong ty. Quyet dinh 
tacb cong ty phai co cac noi dung chu yeu sau: ten, tru sd cong 
ty bi tach; ten (cac) cong ty dupe tach se thanh lap; phuerng an 
sd dung lao dong; gia trj tai san, cac quyen va nghia vu dupe 
chuyen td cong ty bi tach sang cong ty dupe tach; thdi han thuc 
hien tach cong ty. Quyet dinh tach cong ty phai dupe gdi den tat 
ca chii no va thong bao cho ngudi lao dong biet trong thdi han 
15 ngay ke td ngay thong qua quyet dinh. 

b) Cac thanh vien, chu sd hdu cong ty hoac cac co dong ciia 
cong ty duoc tach thong qua Didu le, bau hoac bo nhiem Chu 
tich Hoi dong thanh vien, Chu tich cong ty. Hoi dong quail tn. 
Oiam doc hoac Tong giani doc va tien hanli dang kv kinh doanh 
theo quy dinh ciia Luat nay. Trong trUdng hop nav, ho so dang 
ky kinh doanh phai kem theo quyet dinh tach cong ty quy dinh 
tai didin a khoan nay. 

3. Sau khi dang ky kinli doanh, cong ty bi tach va cong ty 
duoc tach phai rung lien ddi chin trach nhiem ve cac khoan no 
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chifa thanh toan, hap dong lao dong va cac nghla vu tai san 
khac cli a cong ty bi tach, trd tnfdng hap cong ty bi tdch, c4c 
cong ty nndi thanh lap, chu nq, khach hang va ngi/di lao d$ng 
cua cong ty bi tach co thoa thuan khdc. 

Dieu 152. Hqp nhat doanh nghicp 

1. Hai hoac mot so cong ty ciing loai (goi la cong ty bi hop 
nhat) co the hap nhat thanh mot cong ty mdi (goi la c6ng ty 
hcrp nhat) bang each chuyfen toan bo tai san, quyen, nghia vu vit 
)qi ich hap phap sang cong ty hop nhat, dong thfti cham deft t6n 
tai cua cac cong ty bi hap nhat. 

2. Thu tuc hap nhat edng ty dupe quy dinh nhu sau: 

a) Cac cong ty bi hap nhat chuain bi hap dong hap nhat 
Hap dong hap nhat phai co cac noi dung chu yeu sau: ten, tru so 
cac cong ty bi hap nhat; ten, tru so cong ty hap nhat; thu tuc va 
didu kien hap nhat; phiiang an su dung lao dong, thdi han, thu 
tuc va dieu kien chuyen doi tai san; chuyen doi phan von gop, c6 
phan, trai phieu cua cong ty bi hap nhat thanh phan von gop; c6 
phan, trai phieu cua cong ty hap nhat; thOi han thpc hien hop 
nhat; dp thao Didu le cong ty hap nhat. 

b) Cac thanh vien, chu sd hCfu cong ty hofic cac co ddng cua 
cac cong ty bi hap nhat thong qua hap d6ng hap nhat, Dieu 1$ 
cong ty hap nhat, bau ho&c bo nhiem Chii tich Hoi dong th&nh 
vien, Chii tich cong ty. Hoi ddng quan tri, Giam doc hoSc Tong 
giam doc cong ty hop nhat; tien hdnh dang ky kinh doanh edng 
ty hap nhat theo quy dinh ciia Luat nay. Trong tn/dng hqp niy, 
ho so dang ky kinh doanh phai kdm theo hop dong hop nhfi't. 
Hop dong hqp nhat phai dupe gdi dd'n cac chu nq va thong b6o 
cho ngudi lao dong bifct trong thdi han mu&i lam ngay kd tit 
ngay thong qua. 

3. Truong hqp hqp nhat ma theo d6 c6ng ty hqp nhat c6 thi 
phan ttf 30% den 50% tren thi tnfong lifen quan thi dai diqn hqp 
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phap cua cong ty bi hqp nhat phai thong bao cho co quan quan 
ly canh tranh trade khi tien hanh hap nhat. Cam cac trifang 
hcfp hap nhat ma theo do cong ty hap nhat co thi phan tren 50'/ 
tren thi trudng co lien quan, trif cac trifcfng hap mien trd theo 
quy dinh ciia phap luat. 

4. Sau khi dang ky kinh doanh, cdc cong ty bi hap nhat 
cham ddt tdn tai; cong ty hap nhat duqc hudng cac quyen va Iqi 
ich hap phap, chiu trach nhiem ve cac khoan nq chua thanh 
toan, hqp dong lao dong va cac nghla vu tai san khac cua cac 
cong ty bi hop nhat. 

Dieu 153. Sap nhap doanh nghiqp 

1. Mot hoilc mot so cong ty ciing loai (goi la cong ty bi sap 
nhap) co the sap nhap vao mot cong ty khdc (goi la cong ty 
nhan sap nhap) bang each chuyen toan bo tai san, quyen, nghia 
vu vk lqi ich hqp phap sang cong ty nhan sap nhap, d6ng then 
cham duft sy tdn tai cua cong ty bi sdp nhap. 

2. Thu tuc sap nhap cong ty difqc quy dinh nha sau: 

a) Cdc cong ty lien quan chuan bi hqp dong sap nhap vd dq 
thao Di4u le cong ty nhan sdp nhap. Hqp dong sap nhap phai co 
cdc noi dung chu yen sau: ten, tru so cong ty nhan sap nhap; ten, 
tru sa cong ty bi sdp nhap; thu tuc vd dieu kien sdp nhap; phaang 
in sd dung lao dong; thii tuc, dieu kien vd thdi han chuyen d6i tai 
(tan, chuyen d6i phan von gop, co phan vd trdi phieu cua cong ty 
bj sap nhap thanh ptidn von gop, co phan va trai phieu cua cong 
ty nhan sdp nhap, then han thyc hien sap nhap. 

b) Cdc thanh vien, chu sd hCfu cong ty hoac cac c6 dong cua 
cac cong ty lien quan thong qua hqp dong sap nhap va Dieu le 
cong ty nhan sap nhap; tien hdnh dang ky kinh doanh cong ty 
nhan sdp nhap theo quy dinh cua Luat nay. Trong trudng hqp 
n&y, ho sa dang ky kinh doanh phai kdm theo hqp dong sap 
nhap. Hqp ddng sap nhap phai difqc gtii den tat ca chu nq va 
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thong bao cho nguai lao dong hipt trong thai han 15 nghy ke til 
ngav thong qua 

c) Sau khi dang ky kinh doanh, cong ty bi sap nhap chSm 
dOft ton tai, cong ty nhan sap nhap duoc huong cdc quyen loi 
ich hop phap, chiu trach nhiem ve cac khoan no chifa thanh 
toan, hop dong lao dong vh cac nghia vu tai san khac cua c6ng 
ty bi sap nhap. 

3. Truong hop sap nhap ma theo do cong ty nhan shp nhap 
co thi phan til 30% den 50% tren thi trudng lien quan thi dai 
dien hop phap cua cong ty thong bao cho co quan quan ly canh 
tranh trade khi tien hanh shp nhap. 

Cam cac tradng hop shp nhhp chc cong ty ma theo d6 edng 
ty nhan sap nhap co thi phan tren 50% tren thi tradng c6 lidn 
quan, trif ede trUOng hop mien trif theo quy dinh cua phdp luftt. 

Dieu 154. Chuyen doi cong ty 

Cong ty trhch nhiem huTu han c6 thi duoc chuyen dfii th&nh 
cong ty co phan hohe ngifqc lai. Thu tuc chuyen ddi edng ty 
trach nhiem hiifu han, cong ty co phdn (goi lh cong ty duoc 
chuyen ddi) thanh cong ty co phan, edng ty trhch nhiem hOu 
han (goi la cong ty chuyen doi) duoc quy dinh nha sau: 

1. Hoi ddng thanh vien, chu scr hiiru cong ty hofic Dai hiji 
d6ng co dong thong qua quyet dinh chuyln d6i vh Dieu 1| edng 
ty chuyen doi. Quyet dinh chuyen doi phai co chc ndi dung chu 
yeu sau: ten, tru so cong ty doqc chuyln doi; ten, tru sd edng ty 
chuyen doi; thdi han va dieu kien chuyen thi san, phdn vdn gdp, 
c6 phdn, trai phieu cua cong ty duoc chuyen doi thhnh thi san, 
co phdn, trhi phieu, phhn von g6p cua c6ng ty chuyln ddi; 
phoefng hn sOf dung lad ding; thdi han that U^a chuyln ddi. 

2. Quyet dinh dHiydti ddi phai dOOC gdi d£n trft ca chu no vh 
thong bho cho ngUdi lao d$ng bill trong thdi hgn 15 nghy kd tit 
nghy thing qua quydt (Kith. 
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•3 Vide fl^ng ky kinh doanh ciia cong ty chuyen r16i diiac 
tion hanh then quy dinh cua Luat nay. Trong tri/dng hpp nay, ho 
so dang ky kinh doanh phai kem theo quyet dinh chuyen doi 

Sau khi dang ky kinh doanh, cong ty dupe chuyen doi chain 
dift ton tai. Cong ty chuyen doi dupe hudng cac quyen va Ipi i'ch 
hpp phap, chin trach nhiem ve cac khoan no chifa thanh toan, 
hop dong lao dong va cac nghla vu tai san khac ciia cong ty dupe 
chuyen ddi. 

Dieu 155. Chuyen doi cong ty trach nhipm hufu han 
mpt thanh vien 

1. Tru'dng hop chu sd hufu cong ty chuyen mot phan von dieu 
!e cho to elide, ca nhan khac thi trong thdi han 15 ngay kd tit 
ngay chuyen nhupng, chu so hufu cong ty va ngddi nhan chuyen 
nhupng phai dang ky viec thay doi so ldpng thanh vien vdri co 
quan dang ky kinh doanh. Ke td ngay dang ky thay doi quy dinh 
tai khoan nay, odng ty dupe quan ly va hoat dong theo quy dinh 
ve cong ty trach nhiem hufu han co td hai thanh vien trd len. 

2. TrUdng hpp chu sd hufu cong ty chuyen toan bo von dieu 
1$ cho mpt ca nhan thi trong thdi han 15 ngay ke td ngay hodn 
thdnh thu tuc chuyen nhupng, ngudi nhan chuyen nhupng phai 
dang ky thay doi chu sd hufu cong ty vd td chufc quan ly, hoat 
d$ng theo quy dinh ve cong ty trach nhiem hufu han mot thanh 
vien la cd nhan.. 

Dieu 156. Tam ngtfng kinh doanh 

1 Doanh nghiep co quyen tarn ngdng kinh doanh nhung 
phai bao cao bang van ban ve thdi diem va thdi han tarn ngdng 
hoac tiep tuc kinh doanh cho ccr quan dang ky kinh doanh va cu 
quan thue cham nhat 15 ngay trddc ngay tarn ngdng hoac tiep 
tuc kinh doanh. 

2. Co quan dang ky kinh doanh, co quan quan ly nha nddc 
chuyen ngdnh c6 quydn yeu cau doanh nghiep tarn ngdng kinh 
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doanh nganh, nghe kinh doanh co dieu kien khi phat hicn doanh 
nghiep khong co du dieu kien theo quy dinh cua phap luat. 

3. Trong thdi gian tam ngdng kinh doanh. doanh nghiep 
phai nop du so thue con no, tiep tuc thanh loan cac khoan no, 
hoan thanh viec thiic hien hqp dong da ky vdi khach hang vk 
ngddi lao dong, trd trddng hop doanh nghiep chu no, khach 
hang va ngddi lao dong co thoa thuan khac 

Dieu 157. Cac trtfdng hop va dieu kien giai the doanh 
nghiep 

1. Cac trddng hdp giai thd doanh nghiep. 

a) Ket thuc thdi han boat dong da ghi trong Dieu ink 
khong c6 quyk't dinh gia han. 

b) Theo quykt dinh cua chii doanh nghiep doi vdi doanh 
nghiep tu nhan; cua tkt ca ckc thanh vi§n hop danh doi vdi cdng 
ty hdp danh; ciia Hoi d6ng thknh vien, chu sd hOru cdng ty dd'i 
vdi cdng ty trach nhiem hQu han; cua Dai hoi dong c6 dong dtfi 
vdi cdng ty co phan. 

c) Cdng ty khong con du sd lddng thknh vien toi thieu theo 
quy dinh cua Luat nky trong thdi han sku thang lien tuc. 

d) Bi thu hoi Giay chdng nhan dang ky kinh doanh. 

2 Doanh nghiep chi dirge tu giai the' khi bao dam thanh 
toan het cac khoan na va nghia vu tki san khac. 

Dieu 158. Thu tuc giai the doanh nghiep 

Viec giai the doanh nghiep doge thde hien theo quy dinh 
sau day: 

1. Thong qua quyet dinh giai thd doanh nghiep- Quydt dinh 
giai the doanh nghiep phai co ede nQi dung chu yeu sau day: 

a) Ten, tru so doanh nghidp. 

b) Ly do giai thd. 
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d I lin'i linn, thn (nr- th:nih iv hop dong va thanh tnan rac 
khoan no cua doanh nghiep; thoi han thanh loan no, thanh Iv 
hop dong khong dope vppt qua 6 thang lie to ngay thong qua 
quyet dinh giai the. 

d) PhOOng an xU ly cac nghia vu phat sinli tO hop dong lao 
dong. 

e) ChO ky ciia ngOdi dai dien theo phap luat cua doanh 
nghiep 

2. Chti doanh nghiep to nhan, Hoi dong thanh vien hoac 
chii s a hOu cong ty. Hoi dong quan tri true tiep to’ chufc thanh ly 
lai san doanh nghiep, trO troang hop Bieu le cong ty quv dinh 
thknh lap t6 chiifc thanh ly rieng. 

3. Trong thOi han bay ngay ke tO ngay thong qua, quyet 
dinh giai the phai dope gdi den ca quan dang ky kinh doanh, tat 
ca chii nef, ngodi co quyen, nghia vu va lai ich lien quan, ngi/cfi 
lao dong trong doanh nghiep; dong thefi, phai doqc niem yet 
cong khai tai tru sd chinh va chi nhanh cua doanh nghiep. 

Hoi vdri trOdng hap ma phap luat ycu cau phai dang bao thi 
quvet dinh giai the’ doanh nghiep phai dope dang it nhat tren 
mot td bao viet hoac bao dien to trong ba so lien tiep. 

Quyet dinh giai the phai doqc gdi cho cac chii no kem theo 
thong bao ve phoang an giai quyet nd. Thong bao phai co ten, 
dia chi cua clui no; so no, thai ban, dia diem va phoang tlidc 
thanh loan so no do; each lhue va thOi han giai quyet khieu nai 
ciia chii nor. 

4. Thanh ly tai san va thanh loan cac khoan no cua doanh 
nghiep. Cac khoan no cua doanh nghiep dope thanh toan theo 
thO to: 

a) Cac khoan na luang, tra cap thoi viec, bao hiern xa hoi 
theo quy dinh ciia phap luat va cac quyen lai khac theo thoa Ode 
lao dong tap the vk hap dong lao dong da ky ket. 
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b) Np thue va cac khoan no khac. 

c) Sau khi da thanh loan het cac khoan no va chi phi giai 
the doanh nghiep, phan con lai thuoc ve chu doanh nghiep tu 
nhan, cac thanh vien, co dong hodc chu so hOfu cong ty. 

5 Trong thdi han 7 ngay ke til ngay thanh toan het np cua 
doanh nghiep, ngudi dai dien theo phap luat cua doanh nghiep 
phai gtfi ho so giai the doanh nghiep den co quan dang ky kinh 
doanh. Trong thdi han 7 ngay kd til ngay nhan du ho so hop Ip, 
co quan dang ky kinh doanh xoa ten doanh nghiep trong so 
dang ky kinh doanh. 

6. Truong hpp doanh nghiep bi thu hoi Giay chtifng nhan 
dang ky kinh doanh, doanh nghiep phai giai the trong thdi han 
6 thang ke til ngay bi thu hoi Giay chufng nhan dang ky kinh 
doanh. Trinh tu va thu tuc giai the thue hien theo quy dinh tai 
Dieu nay. 

Qua thdi han 6 thang noi tren ma cd quan ddng ky kinh 
doanh khong nhan dupe h6 so giai th<? doanh nghiep thi doanh 
nghiep do coi nhu da dupe giai the! va co quan dang ky kinh 
doanh xoa ten doanh nghiep trong so dang ky kinh doanh. 
TrUdng hpp nay, ngudi dai dien theo phap luat, cac thanh vien 
{ddi vpi cong ty trach nhiem hOfu han), chu so hOU cong ty (ddi vpi 
cong ty trach nhiem hUu han mot thanh vien), cac thanh vien Hpi 
dong quan tri (doi vpi cong ty cd phan) va cic thanh vien hpp 
danh lien ddi chiu trach nhiem ve cac khoan np chua thanh tain 
(neu co), gom ca np thue va nghia vu tai chinh doanh nghiep chifi 
thue hien. 

Dieu 159. Cac hoat dpng bi c&n ke tnf khi quyet djnh 
giai the 

Ke til khi quyd't dinh giai the doanh nghiep, nghiem cam 
doanh nghiep, ngUdi quan ly doanh nghiep th^c hipn cac hoft 
dong sau dfiy: 
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1- Cat giau, tail tan tai san. 

2. Tif ho hoac giam hot quven doi no. 

3. Chuyen cac- khoan no khong co bao dam thanh cat- khoan 
no co bao dam bang tai sail cua doanh nghiep. 

4. Ky ket cac loai hop dong mdi khong phai la hop dong 
nhSm thifc hien giai the doanh nghiep. 

5. Cam co, the chap, tang cho, bieu, cho thue tai san. 

6. Cham duft thifc hien hop dong da co hieu life. 

7. Huy dong von dtferi hinh thde khac. 

Dieu 160. Pha san doanh nghiep 

Viec pha san doanh nghiep difcfc thifc hien theo quy dinh 
cua phap luat ve pha san. 
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CHUONGIX 

QUAN LY NHA NUOC 601 Vdl DOANH NGHIEP 


Dieu 161. Noi dung quan ly nha nU'ofc doi vdi doanh 
nghiep 

1 Ban hanh, pho hien va huong dan thuc hien cac van ban 
pluip luat ve doanh nghiep va van ban phap luat co lien quan 

2. To chufc dang kv kinli doanh; hudng dan viec dang ky 
kinh doanh bao dam thuc hien chien luoc, quy hoach va ke 
hoach dinh hitting phat trien kinh te - xa hoi. 

3. To chlie cac hoat dong dao tao, boi duong nghiep vu, nang 
cao dao dufc kinh doanh cho ngirdi quan ly doanh nghiep; pham 
chat chinh tri, dao dure, nghiep vu cho can bo quan ly nha nUdc 
doi vdi doanh nghiep; dao tao va xay dung doi ngu cong nhan 
lanh nghd. 

4. Thuc hien chinh sach uu dai doi vdi doanh nghiep theo 
dinh hitting va muc tieu cua chien luoc, quy hoach va ke hoach 
phat trien kinh te - xa hoi. 

5. Kiem tra, thanh tra hoat dong kinh doanh cua doanh 
nghiep; xd ly cac hanh vi vi pham phap luat cua doanh nghiep, 
cua ca nhan va to chufc co lien quan theo quy dinh cua phdp luat. 

Dieu 162. Trach nhiem quan ly nha ntfdc doi vdi 
doanh nghipp 

1. Chinh phu thong nhat quan ly nha nude doi vdi doanh 
nghiep; chi dinh mot co quan chiu trach nhiem trude Chinh phu 
chii tri phoi hop vdi cac bo nganh khac thuc hien quan ly nhi 
nude doi vdi doanh nghiep. 

2. Cac bo, co quan ngang b$ chiu trtch nhiem trude Chinh 
phu ve viec thuc hien nhiem vu duqc phAn cong trong quan ly 
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nha nude doi voi doanh nghiep; trong pham vi nhiem vu. (given 
han duqc phan cong co trach nhiem: 

a) Banh gin lai theo dmh ky hoac theo yeu cau cu;t hiep hoi 
doanh nghiep cat dieu kien kinh doanh thuoc quven quan ly nha 
lufdc; kien nghi bai bo cac didu kien kinh doanh khong con can 
thiet; bo sung, si'fa dot cac dieu kien kinh doanh bat hop lv; 
trinh Chi'nh plni ban banh dieu kien kinh doanh nidi dam brio 
yeu cau thdc hien nhiem vu quan lv nha mfdc duqc phan cong. 

b) Hltdfng d&n thirc hien phap luat ve dieu kien kinh doanh; 
Idem tra, thanh tra, xiif ly vi pham viec chap hanh cac dieu kien 
kinh doanh thuoc tham quven quan lv nha mfdc. 

c) Tuyen truyen, pho bien cac van ban phap luat. 

d) To chufc quan ly hoat dong kinh doanh cac nganh nghe 
kinh doanh co dieu kien; kieni tra, kiem soat va xit ly 6 nhiem 
inoi trifcfng, bao ve moi triiong; dam bao an toan ve sinh thtfc 
pham, an toan ve sinh lao dong. 

d) Xav difng he thong tieu chuan Viet Nam; kieni tra, thanh 
tra, xd ly vi pham viec thiic hien tieu chuain chat ltfqng hang 
hoa v& dich vu theo he thong tieu chudn chat ltfqng Viet Nam. 

e) Thtfc hien cdc quy£n va trach nhiem khac theo quy dinh 
ciia phap luat. 

3. Uy ban nhan dan tinh, thanh pho trite thuoc trung uong 
thong nhat quan ly nha node doi vdi doanh nghiep trong pham 
vi dai phucrng; trong thiic hien nhiem vu duqc phan cong co 
trach nhiem; 

a) Chi dao cac so, co quan chuyen mon trifc thuoc va uy ban 
nhan dan cap huven cung cap thong tin doanh nghiep; giai 
quyet kho khan, can tra trong dau tu va ho trp phat trien doanh 
nghiep trong pliant vi tham quyen; to chitc kiem tra, thanh tra 
doanh nghiep va xif ly vi pham theo quy dinh ciia phap luat. 

b> T6 chufc dflng ky kinh doanh va thuc hien quan ly doanh 
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nghiep, ho kinh doanh theo cac noi dung dang ky kinli dnanh; 
xu ly hanh chinh cac hanh vi vi pham Luat doanh nghiep va 
phap luat co lien quail 

c) On dao cac so, co quail chuyen man true thuoc va uy ban 
nhan dan cap huyen thuc hien cac quy dinh phap luat ve thue 
va cac dieu kien kinli doanh theo quy dinh cua phap luat va 
huerng dan tuung Ung cua cac bo, co quan ngang bo; true tiep xu 
ly hoac kien nghi ca quail co tham quyen xU ly cac vi pham quy 
dinh ve quan ly nha nude trong linh vuc noi tren 

d To chufc cu quan dflng ky kinh doanh, quyet dinh bien che 
ca quan dang ky kinh doanh cap tinh; chi dao va hudng dan uy 
ban nhan dan cap huyen va uy ban nhan dan cap xa xu ly vi 
pham hanh chinh trong dang ky kinh doanh. 

Dieu 163. Cd cau to chufc, trach nhi?m va quyen han 
cua ctf quan dang ky kinh doanh 

1. Trach nhiem va quyen han cua cd quan dang ky kinh 
doanh: 

a) Giai quyet viec dang ky kinh doanh va cap Giay chufng 
nhan dang ky kinh doanh theo quy dinh ctia phap luat. 

b) Xay dung, quan ly he thong thong tin doanh nghiep; cung 
cap thong tin cho cac ca quan nha nude, cho to chUc va ca nhan 
co yeu cau theo quy dinh cua phap luat. 

c) Yeu cau doanh nghiep bao cao ve tinh hinh kinh doanh 
cua doanh nghiep khi xet thay din thiet cho viec thuc hien ede 
quy dinh cua Luat nay; don doc viec thuc hien che do bdo cao 
cua doanh nghiep. 

d) True tiep hoac de nghi ca quan nha nude co tham quyen 
kiem tra doanh nghiep theo nhUng noi dung trong ho so dang ky 
kinh doanh . 

d) XU ly vi pham cac quy dinh ve dang ky kinh doanh theo 
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quy dinh cua phap luat. Thu hoi Giay chufng nhan dang ky kinh 
doanh va yeu cau doanh nghiep lam thu tuc giai the theo quy 
dinh tai Luat nay. 

e) Chiu trach nhiem trtidc phap luat v4 nhtirng vi pham 
trong viec dang ky kinh doanh. 

g) Thpc hien cac quyen va trach nhiem khac theo quy dinh 
ciia Luat nay va phap luat khac co lien quan. 

2. Co cau to chOc cua co quan dang ky kinh doanh do Chinh 
phti quy dinh. 

Dieu 164. Kiem tra, thanh tra hoat dong kinh doanh 
cua doanh nghiep 

Kiem tra, thanh tra hoat dong kinh doanh ciia doanh nghiep 
thpc hien theo quy dinh cua phap luat, 

Dieu 165. Xti ly vi pham 

1. Ngtfcri co hanh vi vi pham cac quy dinh cua Luat nay, tuy 
theo tinh chat va mdc do vi pham ma bi xd ly ky luat, xif phat 
hanh chinh hope truy cdu trach nhiem hinh sp theo quy dinh cua 
phap luat.TrifPng hop gay thiet hai den lpi ich ciia doanh 
nghiep, chu so hdu, thanh vien, c6 dong, chii no cua doanh 
nghiep hope ngifcfi khac thi boi thPcmg theo quy dinh cua phap 
luat. 

2 Doanh nghiep bi thu hoi Giay chOng nhan dang kv kinh 
doanh va bi xoa ten trong su dang ky kinh doanh trong cac 
truong hop sau day: 

a) Noi dung ke khai trong ho so dang ky kinh doanh la gia 
mao. 

bl Doanh nghiep do nhufng ngucri bi cam thanh lap doanh 
nghiep theo khoan 2 Dieu 13 Luat nay thanh lap. 

c) Khong dang kv ma so thue trong thdi han 1 nam ke tie 
khi dope cap Giay chiifng nhan dang kv kinh doanh. 
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d) Khong hoat dong lai tru so dAng ky trong thoi han sau 
thang lien tuc ke tir nga> duoc cap (iia\ chu.ig nhan dang ky 
kinh doanh hoac chdng nhan thay doi tm s<t chinh 

dt Khong co bat ky bao cao nao ve hoat dong kinh doanh 
cua doanh nghiep voi co quan dang ky kinh doanh trong 12 
thang lien tiep. 

e) Ngirng hoat dong kinh doanh mot nSm lion tuc ina khong 
thong bao vbi co quan dSng kv kinh doanh 

g) Doanh nghiep khong gdi bao cao theo quy dinh tai diem r 
khoan 1 Bieu 163 ciia Luat nay den co quan ddng ky kinh doanh 
trong thtfi han ba thang ke* tit ngay co yeu cau bang van ban. 

h) Kinh doanh nganh, nghe bi cam. 
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CHlTOfNG X 

OIEU KHOAN THIHAND 


Dieu 166. Chuyen doi cong ty nha nu'dc 

1. ThUc hien theo 16 trinh chuyen doi hang nAm. nhung 
cham nhat trong thdi han 4 nam ke tU khi Luat nay co hieu lpc, 
cac cong tv nha nude thanh lap theo quy dinh cua Luat Doanh 
nghiep nha nitric so 14/2003/QH11 ngay 10 thang 12 nam 2003 
phai chuyen doi thanh cong ty trach nhiem hdu han hoac cong 
ty co phan theo quy dinh cua Luat nay. 

Chinh phu quy dinh va hadng dan trinh t»i, thu tuc chuyen 
doi. 

2. Trong thfri ky chuyen doi, nhOfng quy dinh doi vdi doanh 
nghiep nha nifcfc ma khong quy dinh tai Luat nay hodc Luat 
khac v4 ciing mot van de thi dp dung theo quy dinh ciia Luat 
Doanh nghiep nhd nifdc so 14/2003/QH11. 

Dieu 167. Doanh nghiep phuc vu quoc phong, an 
ninh. 

Doanh nghiep nha midc true tiep phuc vu qu6c phbng, an 
ninh hodc ket hop kinh te vdi quoc plibng, an ninh dupe to chUc 
quan ly va hoat dong theo quy dinh cua Luat nay va quy dinh 
rieng cua Chinh phu. 

Dieu 168. Thtfc hipn quyen chii sd hufu von ciia nha 
rntdc tai doanh nghipp 

1. Nha nuoc thUc hien quyen chu so hUu von cua nha nuoc 
tai doanh nghiep theo cac nguyen tdc sau day: 

a) ThUc hien quyen chii so hUu vdi vai tro la nguoi dau tU 

von. 

b) Bao toan va phat trien von nha nude. 
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ci Tach biet chdc nAng thife hien cac quyen chu so hdu vdi 
chdc nAng quan ly hanh chinh nha nude 

d) Tach biet thife hien quven chu so hdu doi vdi quyen chu 
dong kinh doanh cua doanh nghiep; ton trong quyen kmh doanh 
cua doanh nghiep 

di Thife hien thong nhat va tap trung cac quyen va nghia vu 
cua chu so hdu ve von. 

2 Clnfc nAng. nhiem vu va quyen han cua Cd quan dai dien 
chu so hCfu nha nifdc; co che thde hien quven chu so hdu von 
nha node; each thde va tieu chi danh gia hieu qua va thiic trang 
hao toan, phat trien von nha nifdc; co che phoi hop. kiem tra va 
danh gia doi vdi Cd quan dai dien chu sd hCfu nha nifdc; cac chu 
trifong, bien phap sAp xep, co cau lai, doi mdi va nang cao hi?u 
qua hoat dong cua doanh nghiep co von nha nifdc thiic hien theo 
quy dinh cua phap luat. 

3. Dinh ky hang nAm, Chinh phii trinh Quoc hoi Bao cao 
tong hop ve thife trang kinh doanh von so hdu nha node, thde 
trang bao toan va phat trien gia tri von dau td va tai san sd hdu 
nha nddc tai doanh nghiep 

Dieu 169. Thanh lap doanh nghiep nha niidc 

Doanh nghiep do Nha nifdc thanh lap sau khi Luat nay co 
hieu life phai difoc dAng ky, to chdc quan ly va hoat dong theo 
quy dinh ciia Luat nay va phap luat cd lien quan. 

Dieu 170. Ap dung doi vdi cac doanh nghiep difOc 
thanh lap trifdc khi Luat nay co hi^u life 

1. Cong ty trach nhiem hdu han, cong ty co phan, doanh 
nghiep td nhan va cong ty hop danh da thanh lap theo quy dinh 
cua Luat doanh nghiep sd 13/1999/QH10 ngay 12 thang 6 nAm 
1999 khong phai lam lai thu tuc dAng ky kinh doanh. 

2. Doanh nghiep cd von dau td nddc ngo&i dupe thanh lap 
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triftJc khi Luat nay co hieu lpc, trir trifPng hop quv dinh tai 
khoan 3 dieu nav, co quy on thpc hien theo mot trong 2 each sau 
day: 

a. Dang ky lai va to chifc quan ly, hoat dong theo quv dinh 
ciia Luat nay va phap luat co lien quan; viec dang ky lai dupe 
thpc hien trong tlioi ban 2 nam ke tP khi Luat nay co hieu lpc. 

b. Khong dang ky lai theo quy dinh ciia luat nay; trong 
trdcrng hpp nay doanh nghiep chi dppe quy§n hoat dong kinh 
doanh trong pham vi nganh, ngh4 va thdi han xac dinh bdi Giay 
pliep dan tP, tiep tuc dppc liPdng cac Uu dai ddu tP theo quy dinh 
ciia Chinh phii. 

3. Doanh nghiep co von dau tP npdc ngoai ma nha dau tP 
node ngoai da cam ket chuyen giao khong boi hoan toan bo tai 
san da dau tP cho Chinh phu Viet Nam sau khi ket thuc thdi 
han hoat dong chi dPpc chuyen doi khi dppc co quan nha node co 
tham quydn chap thuan theo quy dinh cua Chinh phu. 

4. Ho kinh doanh sP dung thPPng xuyen tP 10 lao dong trd 
len phai dang ky thanh lap doanh nghiep hoat dong theo quy 
dinh ciia luat nay. 

Ho kinh doanh co quy mo nho thpc hien dang ky kinh 
doanh va hoat dong theo quy dinh cua Chinh phu. 

Dieu 171. Hipti lpc thi hanh 

1. Luat nav co hieu lpc tP ngay 01 thang 07 nam 2006. 

2. Luat nay thay the Luat doanh nghiep so 13/1999/QIUO 
ngay 12 thang 6 nam 1999; Luat Doanh nghiep nha nude so 
14/2003/Q1I11 ngav 10 thang 12 n&m 2003, trP trifdng hop quy 
dinh tai khoan 2 Dieu 166 cua Luat nay; cac quy dinh ve to chPc 
quan ly va hoat dong cua doanh nghiep tai Luat Dau tP nPdc 
ngoai tai Viet nam ngay 12 thang 11 nam 1996 va Luat sPa doi, 
bo sung mot so dieu ciia Luat dau tP nPdc ngoai tai Viet Nam so 
18/2000/QH10 ngav 9 thang 6 nam 2000. 
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Dieu 172. Htfcfng dan thi hanh 

Chinh phu quy dinh cu the hudng dan thiic hien eac Dieu 7, 
Dieu 21, Dieu 36, Dieu 27. Dieu 61, Dieu 87. Dieu 149, Dieu 
163, Dieu 165, Dieu 166, Dieu 168, Dieu 169. Dieu 170 va cdc 
npi dung can thiet khac phii hup vdi yeu cau quan ly nha nude 
doi vdi doanh nghiep./. 


Luat nay da dugc Quor hoi nude Cong hoa xa hoi chti nghia 
Viet Nam Uhoa XI, ky hop tint 8 thong qua ngdy 29 thang 11 
ndm 2005. 
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LUAT 

■ 

THUE Glfl TRI GIA TANG 

m 

(Da diio'c siifa doi, bo sung nam 2003,2005) J 

Be gap pfidn thuc day son xuat , mo rang luu thong hang 
hda va dick vu t /dutyan khtch phdt trien nen kink te cpioc dan, 
dong men mot phcin thu nhqp ciia ngUdi tieu dung vao ngdn 
such Nhd nude; 

Can ci( vdo Hien phdp nude Cong hod xd hoi chu nghla Viet 
Nam nam 1992; 

Luat nay quy dinh thuc gia tri gia tang. 

Chuongl 

NHUNG QUY DINH CHUNG 


Dieu 1* Thue gia tri gia tang 


’ luAt Thue gia tri gia tftng da dugc Quoc hoi khoa IX ky hop thif I 1 
thong qua ngay 10-5-1997. Luat thue gia tri gia tAng da dugc Chu tich nude 
cong hoa xa hoi chu nghia Viet nam cong bo tai Lenh so 57/L-CTN ngay 
22-5-1997, co hieu Itfc 01-01-1999, Luat nay dtfgc siifa doi, bo sung lan thu I 
thro luat sUa do, bo sung mot so Dieu cua Luat thue gia in gja tang dupe 
Quoc hoi Khoa XI. ky hop thu 3 thong qua ngay 17-6-2003, co hieu lUc tin 
hanh tO ngay 01-01-2004, Luat Thue GTGT da dugc sifa 16 i, bo sung lan 2 
thro Luat sua doi, bd sung mot so dieu cua Luat thue gia tri gia tang nam 
2005, 

Be thuan tiyn cho ban daoc nghien cufu, chung toi in nhUng dieu luat 
Ah duac siia doi, bo sung vao sau nhufng di^u lu^t goc va quy uric: 

- Dau mot hoa thi * nhufng chu in nghieng la nhufng quy dinh da dugc 
sUa doi, bo sung lan 1. 

- Dau hai hoa thi 1 ' nhUng chu in nghieng la nhtfng quy dinh da dugc 
sUa doi, b6 sung lan 2, 
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Thue gia tri gia tang la thue tinh tren khoan gia in tflng 
them cua hang hoa, dich vu phat smh trong qua tnnh to san 
xuat, lu'u thong (len tieu dung 

Dieu 2. Doi Wring chiu thue 

Hang hoa, dich vu dung cho san xuat, kinh doanh va tieu 
dung d Viet Nam la doi toong chiu thue gia tn gia tang, tro cac 
doi toong quy chnh tai Dieu 4 ciia Luat nay. 

Dieu 3. Doi tUring nop thue 

To chufc, ca nhan san xuat, kinh doanh hang hoa. dich vu 
chiu thue (goi chung la ccf sd kinh doanh) va to chOc, ca nhan 
khac nhap kham hang hoa chiu thue (goi chung la ngudi nhap 
khaiu) la doi toong nop thue gia tri gia tang. 

Dieu 4. Doi Wring khong thupc di$n chiu thue gia tri 
gia tdng 

Hang hoa, dich vu dodi day khdng thu$c dien chiu thue gid 
tri gia tang: 

1. San pham trong trot, chan nuoi, nuoi trong thuy san chOa 
che bien thanh cac san pham khac ho<4c chi qua so che thong 
thirdng cua cac to chufc, ca nhan to san xuat va ban ra; 

2. San pham muoi; 

3. Hang hoa, dich vu thuoc dien chiu thue tieu thu dac biet 
khdng phai nop thue gia tri gia tang d khau da chiu thue tieu 
thu dac biet; 

4 Thiet bi, may moc, phocmg tien van tai chuyen dung 
thuoc loai trong node choa san xuat dOOc ma co sd co do an dau 
to nhap khaiu de lam tai san co dinh theo do an do; 

5. Chuyen quyen sd dpng dat thuQc di$n chiu tbue chuyen 
quyln sd dung dat; 

6. Nha cf thuQc so hdu Nh& node do NhA nude bftn cho ngddi 
dang thu€; 
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‘ - Dich vu tin tiling, quy dau tif; 

H Jiao hiem nhan thp; bao hicni hoc sinh; bao hiem vat 
nuoi, cay trong va cac loai bao hiem khong nham nine dich kinii 
doanh; 

9. Dich vu y te; 

10. Hoat dong van hoa, trien lam va the due the thao khong 
nhSm muc dich kinh doanh; bieu dien nghe thuat; sail xuat 
phim; phat hanh va chieu pliiin nhua, phim vi-di-o tai lieu; 

11. Day hoc, day nghe; 

12. Phat song truyen thanh, truyen hinh theo chifong trinh 
bang nguon von ngan sach Nha nude; 

13. In, xuat ban va phat hanh: bao, tap chi, ban tin chuyen 
nganh, sach chfnh tri, sach giao khoa, giao trinh, sach van ban 
phap luat, sach in bang tieng dan toe thieu so; tranh, anh, ap 
phich tuyen truyln c6 dong; in tien; 

14. Dich vu phuc vu cong cong ve ve sinh, thoat nude dUdng 
pho va khu dan cU; duy tri vudn thu, vudn hoa, c6ng vien, cay 
xanh dudng pho, chieu sang cong cong; dich vu tang le; 

15. Duy tu, sUa chCfa, xdy dUng ede edng trinh v&n hoa, nghe 
thuat, cong trinh phuc vu cong cong, co so ha tang va nha tinh 
nghia bang nguon von dong gop cua nhan dan va von vien trp 
nhan dao; 

16. Van chuyen hanh khach cong cong bang xe buyt; 

17. Bi£u tra, tham do dia chat, do dac, lap ban dd thuoc loai 
dieu tra cct ban cua Nha nude; 

18. Tudi, tieu nude phuc vu san xuat nong nghiep; nude sach 
do t6 chifc, cd nhan tu khai thac de phuc vu cho sinh hoat d 
nong thon, mien nui, hai dao, vung sau, vimg xa; 

19. Vu khi, khi tai chuyen dung phuc vu quoc phong, an 
ninh; 
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20. Hang nhap khau trong cac tn/i/ng help >au hang vien 
trp nhan dao, vien tip khang hoan lai; qua tang elm cac ccJ quan 
Nha m/pc, to chile chinh tri, to chufc chinh tri - xa hoi, to chile 
xa hoi, to chile xa hoi - nghe nghiep, dun vi vu trang nhan dan; 
do dung cua cac to chile, ca nhan nifdc ngoai theo quy che mien 
trif ngoai giao; hang mang theo nguoi trong tieu chuan hanh ly 
mien thue; 

21 Hang hoa chuyen khau, qua canh, muon dilong qua Vi$t 
Nam; hang tam nhap khau, tai xuat khau va tam xuat khau, tdi 
nhap khau; 

22. Hang hoa, dich vu cung utng trile tiep cho van tai quoc te 
va cac doi tifpng tieu dimg ngoai Viet Nam; 

23. Chuyen giao cong nghe; 

24. Vang nhap khau dang thoi, mieng chila dilpc che Uc 
thanh cac san pham my nghe, dd trang silc hay san pham khde; 

25. Mot so san pham xuat khau la tdi nguyen khoang san 
khai thac chila qua che bien do Chinh phu quy dinh cu the; 

26. H&ng hoa, dich vu ciia nhUng cd nhan kinh doanh c6 
mile thu nhap thap. Mile thu nhap thap do Chinh phii quy dinh. 

Hang hoa, dich vu khong thuoc dien chiu thue' gid tri gia 
tang quy dinh tai Bi4u nay khong dupe khau tri/ va hoan thud" 
gia tri gia tang dau vao. 

Trong trPdng hpp can thiet, uy ban thilftng vu Quoc hoi co 
the sila doi, b6 sung danh muc hang hoa, dich vu thuoc doi 
tilpng khong chiu thue gia tri gia tang quy dinh tai Bieu ndy vd 
bao cao de Quoc hoi phe chuain trong ky hpp gan nhat. 

Dieu 4.(*) Doi ttfftng khong thuQC digit ch$u thue gid 
tri gia tang 

Hang hoa, dich vu dudi day khdng thuiic dicn chiu thue gid 
tri gia tang: 


1. Sun phdm trong trot, chan nuoi, thuy sdn. hat son nuoi 
trong, dank bat chita rhc bicn thank car sdn phdm khuc hoar 
chi qua so chc thong thitdng ctta cdc to chitc, cd nhdn tit sdn 
xudt dank bdt ban ra; 

If'""'). 1. Sdn pliant trong trot, chan nuoi, thuy sdn. hdi sdn 
nuoi trong, ddnh bdt chita rhc bicn thanh cdc sdn phdm hhdc 
hodc chi qua sa chc thong thudng cua cdc to chitc, ca nhdn tu 
sdn xudt, ddnh bdt ban ra vd a khau nhap khan. 

2. Sdn phdm la la giong vat nuoi, giong cay trong; 

3. Sdn phdm mudi; 

4. Thiet bi, may moc, phitang tien van tai chuyen dung 
trong day chuyen cong nghe vd vat tit xdy dung thuoc loqi trong 
mtdc chita sdn xudt ditqc can nhap khau de tao tai sdn cd dinh 
ciia doanh nghiep; thiet bi, may moc, vdt tu, phuang tien van tai 
thuoc loqi trong mtdc chita sdn xudt duqc edn nhap khdu de sit 
dung true ticp vao hoqt dong nghien cdu khoa hoc vd phat trien 
cong nghe; may bay, dan khoan, tdu thuy thue cua nude ngoai 
thuoc loqi trong mtdc chita sdn xudt ditqc dung cho sdn xudt, 
kinh doanh; thiet bi, may moc, phu tung tkay the, phuong tien 
vdn tai chuyen dung vd vat tu thuoc loqi trong nude chua sdn 
xudt duqc edn nhap khdu tien hanh hoqt dong tim kiem tham 
do, phat trien mo ddu khi;; 

5. Nhd 6 thuoc so hitu Nhd mtdc do Nhd mtdc ban cho ngitdi 
dang thue; 

6. Chuyen quyen sit dung dat 

7. Dick i >u tin dung, quy ddu tu, hoqt dong kinh doanh 
cluing khoan; 

8. Bao hidin nhdn tho; bao hiem hoc sink; bao hiem vat 
nuoi cay trong vd cdc loqi bao hii'm khong nhdm muc dich kinh 
doanh; 

9. Dich vu y ti'; 


257 


10. Hoat dong rdn hod. then lam i n the due the than khdng 
nham mite dich kinh doanh: bicu dicn nghc thuat; sdn xudl 
phim; nhap khan, phat hdnh vd chieu phmi nhua. phtm vi-di-6 
tdi lieu; 

11. Day hoc. day nghc; 

12. Phot song truydn thcinh, truyen hinh thro chitong trinh 
bang nguon eon ngan saeh Nhd nitdc; 

13. Xuat ban, nhap khdu vd phat hdnh; bao. tap chi, ban tin 
chitycn nganh, sack chinh tri, saeh giao khoa, giao trinh, saeh 
van ban pkap luat, saeh khoa hoc - ky thuat saeh in bang tieng 
dan toe illicit so va tranh, anh, dp phich tuyen truyen cd dong; 
in tien; 

14. Dich vu phuc vu cong cong ve vi sinh. thodt nude duang 
pho va khu dan cit; duy tri vitdn thu, vitdn hoa, cong viin, cdy 
xanh ditdng pho, chieu sang cong cong; dich vu tang lc; 

15. Duy tu, sit a eh da, xay ditng ede cong trinh vdn hoa, nghi 
thuat, cong trinh phuc vu cong cong, co set ha tang vd nhd tlnh 
nghia bdng nguon von dong gdp cua nhdn dan vd vdn viSn tty 
nhdn dao; 

16. Van chuyen hdnh khach cong cong bdng xc buyt; xc 
dien; 

17. Dieu tra, thdm do dia chdt, do dqc, lap ban d6 thuoc 
loai dieu tra co ban cua Nhd nude; 

18. Tudi, tieu nude phuc vu sdn xuat n&ng nghicp; nude 
saeh do to chdc , cd nh&n tu khai thac d$ phuc vu cho sinh hoqt 
d nong thon, mi$n nui, hdi dao, vung sdu, vung xa; 

19. Vu khi, khi tdi chuy&n dung phuc vu qude phdng, on 
ninh; 

20. Hang hoa nhap khdu trong ede tntbng hap sou: hang 
vien tra nhdn dao, viin try khdng hodm hfi; qua tgng cho ede co 
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qunn Nlia ni/or, to diUc chinh tri. to rhitc chtuh tri \o hoi. to 
chiic xd hut, to rhitc xd hot ■ nghc nghiep. don ti vu Hang iihdn 
dan; qua turn, qua tang cho cd nhdti a Viet Nam thro mUr quy 
dinh cita Chinh pint; do dung ciici cue to eh tie, cu nhan mfoc 
ngocit theo quy ehe mien tri( ngoqi giao; hang itumg thro ngitai 
trong tieu child n hanh ly mien fhue; 

hang hoa ban cho to chitc qude te, ngitai ntfdc ngoat dc vien 
tig nhan dao, vien trg khong hoan lai cho Viet Nani: 

21. Hang hod chuycn khan, qua ednh qua lanh tho Viet 
Nam; hang tam nhap khaiu, tdi xuat khau va tain xudt khau, tdi 
nhap khaiu; 

22. Van tdi quoc te; hang hoa, dich vu rung Ung trite ticp 
cho van tdi quoc te va dich vu tdi bao hiem ra nude ngoai; 

23. Chuycn giao edng nghc; phdn mem may tmh; 

24. Dich vu bitu chinh, vien thong va Internet pho cap theo 
chuang trinh cua chinh phu; 

25. Vang nhap khdit dang thoi, mieng cluta duac che tac 
thanh ede sail phdm my nghc, do trang site hay san phdin khac;; 

26. San phdm xudt khau Id tdi nguyen khodng san khai 
thac chita qua did biin do Chinh phu quy dinh; 

27. San phdm la bo phdn nhan tqo dung de thay the cho bo 
phdn cua ngitdi benh: nang, xe Idn va dung cu chuycn dung 
khde cho nguai tan tat; 

28. Hang hoa, dich vu ciiu cd nahtt kinh doanh co mite thu 
nhap thap. Mite thu nhap thap do Chinh phu quy dinh. 

Hang hoa. dich vu khong thuoc dien chin thud gia tri gia 
tang quy dinh tai Dicu nay khong duac khau tni va hoan time 
gia tri. gia tdng dau vdo, trit trudng hap duac dp dung mite time 
sudt O c /r quy dinh tai khoan 1 Dicu 8 ciia Luat nay. 

Dieu 5. Nghia vu, trach nhi£m thiie hi$n Luat thue 
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gia tri gia tang 

1 r<r so kinh doanh va ngifoi nhap khan co nghia vu nop 
time day du, dung han then quy dinh cna Luat nay 

2 Co quan time trong pham vi nhiein vu. quyen han cua 
nunh co trach nhiem time hien dung cac quy dinh cua Luat nay. 

3 Cac ca quan Nha nude. to chiirc chinh try, to chiifc chinh tri 
- xa hoi, to chiic xa hoi. to chiirc xa hoi - nghe nghiep, don vi vu 
trang nhan dan trong pham vi churc nSng, nhiem vu, quyen han 
cua minh giam sat, phoi hop vdi co quan thue trong viec thi 
hanh Luat thue gia tri gia tang. 

4. Cong dan Viet Nam co trach nhiem giup co quan thu£, 
can bo thue trong viec thi hanh Luat nay. 
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Chuong II 

CAN cur VA PHlfONG PHAP TilUH THUE 


Dieu 6. Can cuf tinh tliue 

CYm cuf tinh thud gia tri gia tang la gia tinh time va thud 
suat. 

Dieu 7. Gia tinh thue 

Gia tinh thue gia tri gia tang difoc quy dinh nhu sau: 

1. Doi vdi hang hoa. dich vu la gia ban chda co thue gia tri 
gia tang; 

2. Doi vdi hang hoa nhap khau la gia nhap tai cifa khau, 
cong vdi thue nhap khau; 

3. Doi vcri hang hoa, dich vu dung de trao doi, suf dung noi 
bo, bieu, tang la gia tinh thue gia tri gia tang cua hang hoa, 
dich vu cung loai hoac tuang difang tai thcfi diem phat sinh cac 
hoat dong nay; 

4. Doi vdi boat dong cho thue tai san la so tien thue thu 
ttfng kv; 

5. Doi vdi hang hoa ban theo phitcrng thdfc tra gop la gia 
ban ciia hang hoa, tinh theo gia ban tra mot lan, khong tinh 
theo so tien tra tdng ky; 

(i. Doi vdi gia cong hang hoa la gia gia cong; 

7. Doi vdi hang hoa, dich vu khac la gia do Chinh phu quy 
dinh; 

Gia tinh thue gia tri gia tang doi vdi hang hoa, dich vu quy 
dinh tai Dieu nay bao gom ca khoan phu thu va phi thu them 
ma ccr sd kinh doanh difoc hifcfng. 

Trifdng hop doi tddng nop thue co doanh so mua, ban bang 
ngoai te thi phai quy ddi ngoai te ra dong Viet Nam theo ty gia 


261 


chinh tlufc do Ngan hang Nhu nuuc Viet Nam c>>ng bo tai thoi 
diem phiit sinh doanh so do xac djnh gia tinh thud 

iS , (Hu tilth time gui tii gin tang dot rot hang fmu. dich vu 
chin time ticn thu due htet d khun sun xin.it. hi nit doanh ti'ong 
nude la gia ban da co time ticn I hit due bict nh ting rhifa co thud 
gia tri gia tang: a khan nhup kiidu la gia Itri nhqp khau tat ctia 
khan cong time nhap khau tncu cot cong time turn thu ddc bict. 

Dieu 8. Thue suat 

Mile thue suat thue gia tri gia tang dupe quy dinh nhu sau; 

1. Mure thue suat Obi dot vdi hang hoa xuat khau; 

2. MOfc thue suat 5 ( ? doi vdi hang hoa, dich vu: 

a) Nude sach phuc vu san xuat va sinh hoat; 

b) Phan bon, quang de san xuat phan bon; thude tri/ sau 
benh va chat kich thich tang tracing vat nuoi, cay trong; 

c) Thiet bi va dung cu y te; bong v& bang ve sinh y te; 

d> Thuoc chtfa benh, phong benh; 

d) Giao cu dung de giang day va hoc tap; 

e) Do chdi cho tre em; sach khoa hoc - ky thuat, sach van 
hoc nghe thuat, sach phuc vu thieu nhi, sach phap luat, tri/ sach 
van ban phap luat quy dinh tai khoan 13 Di£u 4 cua Luat nay; 

g) San pham trong trot, chSn nuoi, nuoi trdng thuy san 
chda qua che bien g6m ca con giong, cay giong, hat giong, trU 
doi tdqng quy dinh tai khoan 1 Dieu 4 cua Luat nay; 

h) Lam san (trif go, mang) chda qua che bien; thUc pham 
tdefi song; 

i) San pham bang day, coi, tre, nufa, la; 


1 Bo’ sung khoan 8 vao Bi£u 7 then ludt seta dtfi, bo sung mot so dieu 
aia luat thue' gid tri gia tfinghgay 17-S-20O3. 
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k) Bong s a the tu bong irong a trong ni/dc; 

l) T hue a n gia sue, gia cam va thufc an cho vat nuoi khac; 

m) Dicli vu khoa hoc, ky tliuat; 

n) Dich vu trite tiep phuc vu san xuat nong nghiep; 

3. Mure tliun suat 10V doi vdi hang hoa, dich vu: 

a) Dau mo, khi dot, than da, quang va san pham khai 
khoang khac; 

b) Dien thirong pham; 

c) San pham dien tii, ca khi, do dien; 

d) Hoa chat, my pham; 

d) Spi, vai, san pham may mac, then ren; 

e) Giay va san pham hang giay; 

g) Diking, sifa, banh, keo, nifoc giai khat va cac loai time 
pham che bien khac; 

h) San pham gom, suf, thiiy tinh, cao su, nhua, go va san 
pham bang go; xi mang, gach, ngeii va vat lieu xay dung khac; 

i) Xay' dung, lap dat; 

k) Van tai, bo'c xep; 

l) Dich vu bifu dien, bifu chinh, vien thong; 

m) Cho thue nha, kho tang, ben bai, nha xufang, may moc, 
thiet hi, phifo'ng tien van tai; 

n) Dicli vu tuf van phap luat; 

o) Cliup, in, phong anh; ;n bang, sang bang, cho thue bang; 
quay vi-di-o, chieu vi-di-o; sao chup; 

p) lion toe, may do quan ao, ithuom, giat la, taiy hap; 

q) Cac loai hang hoa, dich vu khac ktiong quy dinh tai 
khoan 1, khoan 2, khoan 4 Dieu nay, trif hang hoa chiu thue 
tieu thu dac biet or khau san xuat, khau nhap khau; 
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-4 Mu'c thne suat 20'/ doi vdi hang hoa. Hich vu 

a) Vang. hac. da quy do cd sd kinh doanh mua vao.ban ra; 

b) Khach san, du lich, &n uong, 

c) Xo so kien thiet va cac loai hinh xo so khac; 

cl) Dai ly tau bien; 

d) Dich vu moi gidi. 

Trong truong hop can thiet, uy ban thudng vu Quoc hoi c6 
the siifa doi, bo sung danh muc hang hoa, dich vu theo cdc tmfc 
thue suat quy dinh tai Dieu nay vk phai bao cao de Quoc hpi 
phe chuan trong ky hop gan nhat. 

Dieu 8.(*) Thue suat 

Mite thue suat time gia tri gia tang daqc quy dinh nhu sau: 

1. Mdc time suat 0 r A doi vdi hang hoa, dich vu xudt khan, 
he cd hang hoa, dich vu khong chin thue gici tri gia tri gia tdng 
xudt khdu, trd cac tradng hap sau: van tai quoc tc; hang 
hoa,dich vu cung ling trite ticp cho van tai quoc tc; dich vu tai 
bdo hiem ra nude ngoai; dich vu tin dung, dau tu tai chinh, ddu 
tit chitng khoan ra node ngoai va san phdm xudt khdu Id tai 
nguyen khoang san khai thde chita qua che bitn do Chinh phu 
quy dinh. 

2. Mite thue suat 5 r A doi vdi hang hod , dich vu: 

a) Nude sach phuc vu san xudt yd sinh hoat. trit tritdng hop 
quy dinh tai Khoan 18 Dieu 4 efia Luat nay; 

b) Phan bon, quqng de san xudt phan bon; thude trit sdu 
benh va chat kick thich tang tritdng vat nudi, eay trong; 

c) Thiet bi va dung cu y tc; bong va bang ve sink y td, thude 
chita bank, phong benh, san phdm hoa duqc, diiqc lieu la nguyen 
lieu san xudit thuoc chita benh, thude phong benh; 

d) Giao cu dung dc giang day va hqc tdp; 
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d) In car' /oai sun phdm quy din It tai Khoan 13 Diett 4 cuo 

Ill(2 i noy . tmf i ft f f /rfj ■ 

c) Do-rhai rho trr cm; sack cdc loqi frit sack quy dinh tai 
Khoan 13 Dieu 4 ctia hint nay: bang til, dia da gin hocic c/nfa ghi 
chilang truth; 

g) San phdm trdng trot, chan nuoi, nuoi trong thuy san 
child qua chc bien, trii doi tiiqng quy dinh tai khoan 1 Dicu 4 
cda Luqt nay; 

h) Thilc pham tuoi song: lam san chtfa qua chc bien, frit go. 
mdng va doi titang quy dinh tai khoan 1 Dicu 4 ctia Luqt nay; 

i) Duong; pint pham trong san xudt dtlaiig g6m gi ditang, ba 
inia, ba biui; 

k) San phdm bdng day, coi, trc, ni'ta, la; 

l) Bong so chc til bong trong a trong nude; 

l) ' 1 Bong sa chc; 

m) Thilc an gia Stic, gia cam va thilc an cho vat nuoi khac; 

n) Dich mi khoa hoc - ky thuqt; 

o) Dich vu true tiep phuc vu san xudt nong nghiep; 

pi Than da, dat, cat, soi: 

q) Hoa chat ca ban; san phdm ca khi la til lieu san xudt 
khuon due cdc loqi ; vat lieu no; da mai; giay in bao; binh bam 
th hoc trit sdu; mu cao sit so chc; nhila thong sa chc; van cp nhdn 
tqo, sail phdm be tong cong nghiep gom dam cdu be tong, dam 
i'd khting nha be tdng. coc be tong, cot dien be tong, ong cong 
Iron be tong, hop be tong cdc loqi, pa-nen va cdc laoi cdu kien be 
tdng edit thep due sdn phi tieii chiian, be tong thitang pham; lop 


1 1 Diem k khoan 2 Dieu K da difilc sUa thanh diem 1 khoan 2 Dieu 8 
then Dual sUa doi. b6 sung mol so dieu cua Luat thue gia trj gia Lang 
ngay 17-6-2003. 
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ra ho sdm lop cd ti( 900 20 fro Icn. dug thuy tmh trung tilth; 
litai. day gicng ra sqi dc dan Itfoi dank ca ; 

n San pham luycn, can. keo him lout den. feint loqi man, 
him lout quy. trit rang nhiip khan quy dtnh tat khoan 25 Dteu 4 
cua Lin'd nay: 

si May xi? lx cl it lieu tit dong ra car ho phan. pint tang ciia 
may; 

ti Dux tu. sita eh da. pluir rhe di tich lich sit - ran hoa. biio 
tang, trit tritang hop quy dtnh tqi khoan 15 Dteu 4 etta Luqt nay: 

ui Van fai . hoc xcp: nqo ret luong, lach. rang song, edng 
bien; boat dong true rot. edit ho; 

r) Phat hauli va chieu plum ui-di-6. trit phat hanh ra chiett 
phim vi-di-d tin lieu quy dinh tqi khoan 10 Diett 4 nia Luqt nay. 

3. Mite time ' sua't 10 r / ( doi vdi hang hod, dich vn: 

a) Dau mo. khi dot, than da, qiiqng t>d nan pham khai 
khodng khde; 

b) Dien tlutang pham; 

c) San pham dien tu. co khi tieu dung, do dien; 

d) Hoa ehdi. my pham: 

d> Sqi, rai. sdn pham may mqc. then ren; 

a Giav ra son pham bang giay, trit gidy in bao quy 'inh tat 
diem q khoan 2 Dien nay; 

gt Sita. hanh. keo. nitdc giui khat na car loqi thitc pham che 
bien khde; 

h f Sdn pham gam. sit. tluiy tinh. cao sit, nhi/a. go ra sdn 
pham bang go; xi mdng, gaeh, ngoi va vat lieu xdy dung khde; 

i> Dich ntt bitu chinh. rien thong va Internet, trit dich i n 
him chink, rien thong va Internet pho cap thco chitang truth cua 
Chink phii quy dinh tqi Khoan 24 Dieu 4 cua luqt nay: 
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( ho time nha, Itho, ben bdi, nha xi(any, may mar, lluet 
bi, phi rang hen nan fat; 

!> Dich vn tu edn pimp luat; 

m) Chap anly m anh. phung anh; in bang, sang bang , rho 
time bang: </nay ri-di-d. sang bang; 

n) Khrich sail, dn licit, an nong: 

o) Hang hoa, dich a it thuqc dot t Kang chin thue ticu (hit due 

bict; 

p) Xay dung, kip dot: 

q) vang, hoc, da quy, tn'f rang nhqp Ithaii quy dink tai 
khoan 25 Dicu 4 ciia Luat nay; 

r) Dai ly tan bicn; 

s) Dich vu nidi gidi; 

t> Hang hoct, dich uu Ithdc khdng quy dinh tai khoan l oa 
Idiodn 2 Dicu nay. 

Dieu 9. Phu'tfng phap tinh thue 

Thue gia tri gia t&ng phai nop dupe tinh theo ph.rung phap 
khau trtr thue hoac phuong phap tinh true tiep tren gia tri gia 
tang. 

1. Phucmg phap khau trif thue 

So thue phai nop bang thue gia tri gia tang dau ra trU thue 
gia tri gia tang dau vao 

Thue gia tri gia tang dau ra bang gia tinh thue ciia hang 
hoa. dich vu ban ra nhan vp'i thue suat. 

Time gia tri gia tang dau vao bang tong so thue gia tri gia 
tang da thanh toan dupe ghi tren hoa dun gia tri gia tang mua 
hang hoa, dich vu hoac cluing tuf nop thue gia tri gia tang hang 
hoa nhap khau. 

2. Ph iftmg phap tinh trpe tiep tren gia tri gia tAng 
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So thue phai nop bang gia tri gia tang cua hang hoa, dich 
vii nhan vcfi thue suat thue gia tri gia tang. 

Gia tri gia tang bang gia thanh toan cua hang hoa. dich vu 
ban ra trit gia thanh loan cua hang hoa, dich vu mua vao ti/ong 

ung. 

Phitcfng phap tinh true tiep tren gia tri gia tang chi ap dung 
doi vd'i cac doi tifang sau: 

a) Ca nhan san xuat, kinh doanh va to chiirc, ca nhan mtdc 
ngoai kinh doanh a Viet Nam khong theo Luat dau tit nude 
ngoai tai Viet Nam chua thue hien day du cac dieu kien ve ke 
toan, hoa dern, chdng tit de lam c&n cuf tinh thue theo phitong 
phap khau trit thue; 

b) Co scr kinh doanh mua. ban vang, bac, da quy. 

Dieu 10. Khau trit thue gia tri gia ting dau vao 

1. Ca so kinh doanh nop thue gid tri gia ting theo phitong 
phap khau trit thue ditac khau trit thue gil tri gia tfing dau v&o 
(goi la thue dau vao) nhu sau: 

a) Thue d^u vao cua h&ng hoa, dich vu dung cho san xuSit, 
kinh doanh hang hoa, dich vu chiu thue gia tri gia ting thi diiOc 
khau trit toan bo; 

b) Thue dau vao cua hang hoi, dich vu dung dong thin cho 
san xuat, kinh doanh hang hoa, dich vu chiu thue' gil tri gia 
ting va khong chiu thu£ gia tri gia ting thi chi diJtrc khau trit s6 
thue dau vao cua hang hoa, dich vu dung cho san xuat, kinh 
doanh hang hoa, dich vu chiu thue gia tri gia ting; 

c) Thue dau vao phat sinh trong thang nao duoc ke khai, 
khau trit khi xac dinh so thue phai n$p cua thing do; 

Rieng doi veri tai san co dinh, n£u c6 a 6 thue diu vlo duoc 
khau trit ldn thi ditpc khau trit dan hole dune holn thue theo 
quy dinh cua Chinh phu; 
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ci> Trong tri/dng hap ca sd sail xuat, che bien mua nong sail, 
lam san, thiiy san chifa qua che bien ciia ngiidi san xuat ma 
khong co hoa don gia tri gia tang thi dude khau trd thue dau vao 
td V/r den t> ( /< tinh tren gia nong san, lam san, thuy san mua 
vao; ty le khau trif doi vdi tifng loai hang hoa do Chinh phii quy 
dinh; 

Viec khau trif thue quy dinh tai diem nay khong ap dung 
doi vdi tracing hap xuat khau; 

d) Viec khau trif thue dau vao doi vdi mot so tri/dng hop dac 
bi§t khac do Chinh phii quy dinh. 

// 1 Co sd kwh doanh nop thue gid tri gia tang theo phuong 
phdp khdu trif thue dupe khau trif thue gid tri gia tdng dau vao 
(goi Id thue dau vao) nhit salt: 

a) Thue dau vao ciia hang hoa, dich vu dung cho san xuat, 
kinh doanh hang hoa, dich vu chiu thue gid tri gia tdng thi ditoc 
khdu trie toan bo; 

b) Thue ddit veto ciia hang hod, dich vu dung dong thoi cho 
sau xudt, kinh doanh hang hoa, dich vu chiu thue gia tri gia 
tdng vd khdng chiu thue gid tri gia tdng thi chi dupe khdu trif so 
thue dau vao ciia hang hod, dich vu dung cho san xuat, kinh 
doanh hang hoa, dich vu, chiu thue gid tri gia tdng; 

c) Thu# ddu vdo phdt sinh trong thang redo dupe ke khai, 
khdu trif khi xdc dinh so thue phai nop ciia thang do; thoi gian 
ke khai toi da let 3 thang, ke tit thoi diem kc khai thue ciia 
thang phdt sinh; doi vdi tdi san co dinh, ncu co so thue dau vao 
dupe khdu trit Ion thi dupe khdu trif dan hoac dupe hoan thue 
theo quy dinh ciia Chinh phii; 

d) Hang hoa, dich vu xuat khdu dupe khdu trie thue ddu vdo 


11 khoan 1 va khoan 2 ciia Dieu 10 diioc sda d6i, bo sung tai Luat sura 
doi, bo sung mot so dieu cua Luat Thue gid tri gia tdng ngay 17-6-2003. 
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phdi dtfqc co quan hai quan vac n ha it la hang hoa da thitc xudt 
khdu doi rdi hang hna xudt khan: phdi co hap dong ban hang 
hoa. gia rang hang hoa. (ting Ung dich vit cho ben mtdc ngoai. 
phdi co hoa dan ban hang hoa. dich vu cho ben mfdc ngoai; phdi 
di/qc thunh toan qua ngdn hang, trif truang hap thanh toan bit 
tru gida hang hoa. dith vu xudt khan cot hang hoa, dich utf 
nhqp Ithdn. tra no tha\ Sha ni(oc i’a mot so truang hop thanh 
toan dqc bict It hoc. 

Chinh pint quy din It cu the tint tuc, dieu kien thanh toan 
doi vdi hang hoa, dich vit xudt khdu duqc khdu tru thud dau 
vao; 

d) Vide khdu frit thue dau vao doi vdi mot so trudng hop 
dqc biet do Chinh phu quy dinh. 

2. Can cuf de xac dinh so thue dau vko dune khau trif lk: 

at So thue gia tri gia tftng ghi tren hoa ddn gia tri gia tfing 
khi mua hang hoa, dich vu hoac chufng td nop thue gid tri gia 
tang doi vdi hang hoa nhap khaiu; doi vai hang hoa, dich vu mua 
vao khong co hoa dan gia tri gia tang hoac hoa don khong ghi 
khoan thue gia tri gia tang thi khong duac khau trd thue; 

b) Ban ke hang hoa mua vao theo mdu ciia co quan thue doi 
vdi loai hang hoa quy dinh tai di&m d khoan 1 Dieu nay. 

2.' ' Can cif de xac dinh so thue ddu veto duqc khdu trit la so 
time gia tri gia tang ghi tren hod don gia tri gia tdng khi mua 
hang hod, dich vu hoac chung tii nop thue gia tri gia tdng d6i 
vdi hang hoa nhqp khau; trifdng hap hang hoa, dich ru mua vao 
khong co hoa don gia tri gia tdng hodc co hoa don gia tri gia 
tdng nhung khong dung quy dinh cua phdp lunt thi co sd kinh 
doanh khong duqc khdu tru thud. 


''' khoan 1 rn khoAn 2 ciia Ditu 10 dvttf e sda dSi, M tug tqi LuAt stla 
doi b6 sung mdt sd diiu can LuAt That giA trf gia tdng ngay 17-6-200 
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Dieu 11. Iloa drin, chufng tit 

1. Viec mua, ban hang hoa, dich vu deu phai to hba dan, 
chdng tif theo tjn_v dinh cua phap luat. 

2 Cac ca sa kinh rinanh nop thue theo phifang phap khan 
trif thue phai su dung hoa don gia tri gia tang va pliai ghi day 
du, dung cac you to quy dinh, trong do ghi ro gia ban, khoan phu 
thu, phi thu them, khoan thue gia tri gia tang, gia thanh loan. 

Trong tnfcrng hap hoa dan khung ghi khoan thue gia tri gia 
tSng thi thue gia tri gia tang ddac xac dinh bang gia thanh toan 
theo hoa dan nhan vdi thue suat thue gia tri gia tang. 

3. Doi vdi cac loai tem, ve dirac coi la chufng td thanh loan 
da in sail gia thanh toan thi gia thanh toan tem, ve do da bao 
gom thue gia tri gia tang, 

4. ' ' Ca sd kinh doanh in. phai hanh, sit dung hoa dan 
khong dung quy dinh dc tron thue, gian Ian trong khdu trit 
thue, hoan thud thi ngodi vice bi truy thu, truy hocin so tien thue 
con bi. xtt phqt vi phqm hank chink ve thue hoar bi truy ciiu 
trdch nhieni hinh.su theo quy dinh cua phap luat. 


' 1 aiia ddi, boi sung khoan 4 vao DiAu 11 tai Luat siia doi, bo sung mot so 
dieu cua Luat thue gia Lri gia ttng ngay 17-6-2003. 
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Chuong III 

DANG KY, KE KHAI, NOP THUE, QUYET TO AN THUE 


Dieu 12. Dang ky npp thue 

1. Ccf sd kinh doanh ke ca cac co sd true thupc cua co sdr dd 
phai dang ky nop thue gia tri gia tang vcn co quan thue tnic tiep 
quan ly theo hi/dng dan cua cd quan thue. Doi vdi co sd kinh 
doanh mdi thanh lap, thdi gian dang ky nop thue gia tri gia 
tang cham nhat la modi ngay, ke td ngay di/dc cap giay chdng 
nhan dang ky kinh doanh. Trong tn/dng hop sap nhap, hop 
nhat, chia, tach, giai the, pha san hoac thay d6i kinh doanh, co 
sd kinh doanh phai khai bao vdi cd quan thue cham nhat la n3m 
ngay trifdc khi sap nhap, hop nhat, chia, tach, giai the, pha san 
hoac thay ddi kinh doanh. 

2. Co sd kinh doanh nop thue theo phucmg phdp tinh tri/c 
tiep tren gia tri gia tang neu thue hien day dii che do chiirng tit, 
ho a ddn, so ke toan, tit nguyen dang ky ap dung nop thud' theo 
phticfng phap khau tri/ thue thi ca quan thue xem xet de thdc 
hien. 

Dieu 13. Ke khai thue 

1. Ca sd kinh doanh phai ke khai thue gia tri gia tang ti/ng 
thang va nop td khai thue cho cd quan thue trong modi ngdy dau 
cua thang tiep theo. Trong trifdng hop khong phat sinh thud ddu 
vao, thue dau ra, ca sd kinh doanh vSn phai ke khai va nop tif 
khai thue' cho ca quan thue. Cd sd kinh doanh phai ke khai day 
du, dung mau td khai thue va chiu trdch nhiem ve tinh chfnh 
xac cua.vide kd khai. 

2. Co sd kinh doanh, ngtfdi nhap kh£u hdng hod phai ke 
khai va nop td khai thue' gid tri gia tfing theo tirng lan nhap 
khdu cung vdi vide kd ’iiai thud oMp khA’u vdi co quan thu thud 
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nai co uia khau nhap hang hoa. 

■i Co so kinh doanh buon chuyen phai ke khai va nop thue 
theo tiing chuyen hang vdi co quan thue ndi mua hang, tn/dc khi 
van chuyen hang di. 

■1 Co ad kinh doanh nhieu loai hang hoa, dich vu cci nuifc 
thue' suat thue gia trj gia tang khac nhau phai ke khai thue gia 
tri gia tang theo thug mOfc thue suat quy dinh doi vdi ti/ng loai 
hing hoa, dich vu; neu co sd kinh doanh khong xac dinh dupe 
theo ti/ng mi/c thue suat thi phai ti'nh va nop thue theo mdc 
thue suat cao nha't cua hang hoa, dich vu ma co sd co san xuat, 
kinh doanh. 

Bo tai chinh quy dinh mau td khai thue va hudng dan viec 
ke khai. 

Dieu 14. Npp thue 

Thue gia tri gia tfing dupe nop vdo ngan sdch Nha nude theo 
quy dinh sau: 

1. Ca sd kinh doanh nop thue gia tri gia tang day du, dung 
han vao ngan sach Nha nude theo thdng bdo nop thue cua co 
quan thue. 

Thdi han nop thue ciia thang dupe ghi trong thong bao 
cham nha't khong qua ngay 25 cua thdng tid'p theo; 

1. ' 'Co sd kinh doanh co track nhiemnop thue gia tri gia 
ting vao Ngan sack Nha nude day du, dung quy dinh, Thdi han 
nop thue hang thang cham illicit la ngay 25 cua thdng ticp theo. 

2. Co sd kinh doanh, ngi/di nhap khau hang hoa phai nop 
thue gia tri gia tang theo ti/ng lan nhap khau. 

Thdi han thong bao va thdi han nop thue gia tri gia tang 


* 1 khoan 1 Dieu 14 dupe si/a doi, bo sung va b6 sung khoan 5 va Dieu 14 tai 
Lu*t sUa doii, bb sung mpt so dieu ciia Lu$t thue gia trj gia tSng ngay 17-6- 
2003. 
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(16] vdi hang hoa nhap khau thue hien then thdi han thong bao 
va thdi han nop thue nhap khau; 

:i Trong kv tinh thue. co so kinh doanh nop thue gia tri gia 
tang theo plufong phap khau trd thue, neu cn so thue dau vao 
]rJn han so thue dau ra thi duoc khau trd vao kv tinh thue tiep 
theo. 

Trong trddng hap ca sa kinh doanh dau td mdi tai san co 
dinh, co so thue dau vao ddoc khau trd lan thi thue hien theo 
quv dinh tai diem c khoan 1 Dieu 10 cua Luat nav; 

4. Thue gia tri gia tang nop vao ngan sAch Nha nddc bflng 
dong Viet Nam. 

5.1*) Chink phti quy dinh cm the thii tuc ke khai. nop thue 
phu hop vdi yeti can cat each tlui tuc hanh chinh. nang cao y 
thde trdch n hi cm ctia co so kinh doanh tritoc phap ludt, dong 
that tdng cubng cong tac thanh tra, kiein tra, xii ly vi pham 
phap luat ctia co quan time, bao dam quan ly thit thue chdt che, 
co hieu qua. 

Dieu 15. Quyet toan thue 

Ca sa kinh doanh phai thue hien quyet toan thue hang nAm 
vdi ca quan thue. NAm quyet toAn thue duqc tinh theo nAm 
duang lich. Trong thdi han sau muai ngay, kd td ngay ket thue 
nAm, ca sd kinh doanh phai nqp bao cao quyet toan thue cho co 
quan thue' va phai nqp du so thue edn thieu vAo ngan sach Nha 
nude trong thdi han mUdi ngay, ke td ngay nop bao cao quyet 
toan, neu nop thda thi ddoc trd vao so thue phai nop ky tiep 
theo. 

Trong trddng hop sAp nhap, hop nhA't, chia, tAch, giai thi, 
pha san, co sd kinh doanh phai thde hi$n quyet toAn thue vdi cd 
quan thue' vA gdi bAo cAo quyet toAn thud cho co quan thui' trong 
thdi han bon mdoi lAm ngAy, ke td ngAy c6 quy#t dinh sAp 
nhap, hop nhfi't, chia, tAch, giai the, phA sin. 
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Di(‘u I fi. Hoan thue 

Vif'c I loan time gia tri gia tSng chi thue then trong cac 
trifcmg hop san 

1 Co so kinh tioanh thupc ctoi tifpng nop thue theo phifong 
phap khan triV limp dLftJc xet hoan thue hang quy neu so thue 
dau vao dude khau trif cua cat tliang trong quy Ion bun so thue 
dau ra hoac ddoc hoan thue dau vao cua tai sail co dinh theo 
diem c khoan ] F)ieu 10 cua Luat nay; 

2. Quyet toan thue khi sap nhap, hqp nhat, chia, tach, giai 
the, pha san co so thue nop thira; 

3. Quyet dinh xo ly hoan thue cua co quan co tham quyen 
theo quy dinh ciia phap luat. 

Bo tai chinh quy dinh cu the thii tuc va tham quyen giai 
quyet hoan thue theo quy dinh tai £)ieu nay. 

3.' Quyet dinh xi't ly hoan thue cua co quan co tham quyen 
theo quy dinh ciia phap luat va ede tritbng hqp hoan thue theo 
dieti ttoe quoc tc tna cong hoa xd hoi chit nghla Viet nam ky ket 
hodc gia nhap. 

Dieu 17. Nhiem vu, quyen han va trach nhiem cua cd 
quan thue 

Co quan thue co nhutng nhiem vu, quyen han va trach 
nhiem sau day: 

1. Hodng dan cac ccf sc da dang ky kinh doanh thue hien 
che do d&ng ky, ke khai, nop thue theo dung quy dinh cua Luat 
nay; 

2. Thong bao cho ccf so kinh doanh ve so thue phai nop va 
thefi han nop thue* theo dung quy dinh; neu qua thdi han nop 


11 sua d6, bo sung khoan 3 F)i4u 16 t$i lufit site dcii, bo sung mot so dieu 
cua Luat Thue gia tri gia tftng ngay 17-6-2003. 
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time ghi Iren thong bao ma co set kinh doanh chua nop thi tiep 
tuc ra thong bao ve so time phai nop va so tien phat chain nop 
theo quy dinh tai khoan 2 F)ieu 19 cua Luat nay, neu ca sd kinh 
doanh van khong nop du so time, so tien phat theo thong bdo 
thi co quyen ap dung cac bien phap xd ly quy dinh tai khoan 4 
Dieu 19 cua Luat nay de bao dam thu dii so thue, so tien phat; 
neu da thue hien cac bien phap xd ly tren ma co so kinh doanh 
v&n khong nop du so thue, so tien phat thi chuyen ho so sang co 
quan Nha node co tham quyen de xd ly theo quy dinh ciia phap 
luat; 

2. ‘Thong bao so time phai nop cho ca so kinh doanh do 
Chink phu quy dinh, don doc ca sd kinh doanh nop thue dung 
thdi hqn; neu qua thai hqn nop thue ma ca so kinh doanh chita 
nop thi ra thong bao ve so time phai nop va so tien phat chain 
nop theo quy dinh tai khan 2 Dieu 19 cua Luat nay; neu co sd 
kinh doanh van khong nop dii so thue, so tien phat theo thong 
bao thi co quyen dp dung cac bien phap xd ly theo quy dinh tai 
khoan 4 Dieu 19 ciia Ludt nay de bao dam thu dii so thue, sd 
tien phat; neu da thitc hien cac bien phap xd ly tren ma ca sd 
kinh doanh van khong nop dii so thue, so tien phat thi chuydn 
ho so den co quan nha mtdc co tham quyen de xd ly theo quy 
dinh ciia phap luat. 

3. Kiem tra, thanh tra viec ke khai, nop thue, quyet toan 
thue ciia co so kinh doanh bao dam thiic hien dung qu* dinh ciia 
phap luht; 

4. Xiir ly vi pham hanh chinh ve thue va giai quvet khieu 
nai ve thue; 

5. Yeu cau doi tuong npp thue cung c£p so ke toan, hoa don, 
chufng tif va ho so tai lipu khde co lien quan tori vipc tinh thue. 


khoan 2 Dieu 17 dilflc sua d6i, bo sung tfi Luftt nils dii, bo Bung mpt so 
dieu ciia Luat thue gia tri gia ting ngfty 17-6-2003. 
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nop t in if*; ycu can cac to ihUc tin dung, ngan hang va to chifc, ca 
nlian co lien quail khac cung cap tin lieu co lien quail den vice 
tinh time va nop thue; 

6 Lull giu va su dung so lieu, tai lieu ma co sa kinh doanh 
va doi tupng khac cung cap theo che do quy dinh. 

Dieu 18. Quyen an dinh thue 

1. Co quail thue an dinh so thue gia tri gia tang phai nop 
doi vdi doi tupng nop thue trong cac truPng hop sau: 

a) Khong thue hien hofic thue hien khong dung che do ke 
toan, hoa don, chUng tU; 

b) Khong ke khai hoac qua thdi han quy dinh nop td khai 
da dupe thong bao nhung van khong thue hien dung; da nop to 
khai thue nhung ke khai khong dung cac can cuf de xac dinh so 
thue gid tri gia tang; 

c) Tit choi viec xuat trinh so ke toan, hoa don, chUng tU va 
ede tai lieu can thiet lien quan tPi viec tinh thue gia tri gia 
tang; 

d) Kinh doanh khong c6 dang ky kinh doanh ma bi phat 
hipn. 

2. Co quan thue can ciif vao tai lieu dieu tra ve tinh hinh 
hoat dong kinh doanh ciia co so kinh doanh hoac can cuf vao so' 
thue phai nop cua co so kinh doanh cung nganh ngh4, co quy mo 
kinh doanh tuong duong de an dinh so thue phai nop. 

Trong trudng hop khong dong y vdi so thue phai nop dupe 
an dinh thi co so kinh doanh co quyen khieu nai len co quan 
thue cap tren true tiep; trong khi chd giai quyet, co sd kinh 
doanh van phai nop thue theo mdc da an dinh. 
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Chifofng IV 

XUf LY VI PHAM, KHEN THtfONG 


Dieu 19. Xiif ly vi pham ve thue doi vcfi doi tifdng npp 

thue 

Dot tifong nop thue vi pham Luat thue gia tri gia tang thi bi 
xijf ly nhif sau: 

1. Khong thue hien dung nhutng quy dinh ve dang ky, ke 
khai, nop thue, quyet toan thue, che do ke toan va luu giif chung 
tCi, hoa don theo quy dinh tai cac di4u 11, 12, 13, 14 va 15 cua 
Luat nay thi tiiy theo tinh chat, mure do vi pham ma bi xtjr phat 
vi pham hanh chi'nh ve thue; 

2. Nop chant tien thue, tien phat so vdi ngay quy djnh phai 
nop hoSc quyet dinh xOf ly v4 thue thi ngo&i viec nop dii so thue, 
so tien phat, mdi ngay nop cham cbn phai nop phat bang 0,l f /f 
(mot phin nghin) so tiGn nop cham; 

3. Khai man thue, tron thue thi ngoai viec phai nop dii so 
thue theo quy dinh cua Luat nay, tuy theo tinh chat, mile dp vi 
pham con bi phat tibn tCf mot den nftm lan so tien thue gian 
lan; tron thue veri so' Iifqng ldn hoSc da bi xtir phat vi pham hanh 
chinh ve thue ma con vi pham hoac co hanh vi vi pham nghiem 
trong khac thi bi truy cufu trhch nhiem hinh sii theo quy dinh 
ciia phap lu&t; 

4. Khong n5p thue, nop phat theo thong bdo ho&c quyet 
dinh xii ly ve thue thi bi xur ly nhit sau: 

a) Trich tien gufi cua doi tirong nop thue tai ngan hang, kho 
bac, t6 chufc tin dung de nop thue, ndp phat; 

Ngan hang, kho bac, to chufc tin dyng co trich nhiem trich 
ti4n tif tai khoan tien gufi cua deft tuong nOp thu£ de npp thue, 
nop phat v&o ngan rich NhA node theo quytit dinh xur ly v£ thue 
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cua ca quan time hoac ca quail co tham quyen tritdc khi thu ntf; 

b) tinf hang hoa, tang vat de bao dam thu du so thue, so 
tien phat; 

c) Ke bidn tai san theo quy dinh ciia phdp luat de bao dam 
thu dii so thue, so tien phat con thieu. 

Dieu 20. Tham quyen cua ccf quan thue trong vi^c xiif 
ly vi pham ve thue 

1. Thu triidng co quan thue trifc tiep quan ly thu thue rtdcrc 
quyen xd ly doi vdi cac vi pham ciia doi tddng nop thue quy dinh 
tai cac khoan 1, 2 va 3 Dieu 19 cua Luat nay. 

2. Cue trddng, Chi cue trddng cd quan thue trdc tiep quan ly 
thu thue di/gc ap dung cac bien phap xd ly quy djnh tai khoan 4 
Dieu 19 cua Luat nay va chuyen ho so sang co quan co tham 
quyen de xd ly theo quy dinh cua phap luat d A i vdi trddng hop vi 
pham quy dinh tai khoan 3 Dieu 19 cua Luat nay. 

Dieu 21. Xd ly vi pham doi vdi can bp thue va ca 
nhan khac 

1. Can bo thue, ca nhan khac ldi dung chdc vu, quyen han 
de sd dung trai phep, chiem doat tien thue, tien phat thi phai 
boi hoan cho Nha nude toan bo sd tidn thue, sd tien phat da sd 
dung trdi phep, chiem doat va tuy theo tinh chat, mdc do vi 
pham ma bi xd ly ky luat hoac truy cdu trach nhiem hinh sd 
theo quy dinh cua phap luat. 

2 Can bo thue, ca nhan khac thieu tinh than trach nhiem 
hoac xd ly sai gay thiet hai cho ngddi nop thue thi phai boi 
thddng thiet hai theo quy dinh cua phap luat va tiiy theo tinh 
chat, mdc do vi pham ma bi xd ly ky luat hoac truy cdu trach 
nhiem hinh sd theo quy dinh cua phap luat. 

3. Cdn bo thud, cd nhan khde ldi dung chdc vu, quyen han 
de thong dong, bao che cho ngddi vi pham Luat thue gia tri gia 
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tang hoar co hanh vi khac vi pham quy dinh rua hunt nay thi 
tuy theo tmh chat, mile do vi pham ma hi xii ly ky luat hofle 
trny cifu track nhiem hinh sir then quy dinh cua phap hint 

1 NgUdi can tro hoac xui giuc ngUdi khac can trd viec thi 
hanh Luat time gia tri gia tang thi tuv theo tinh chat, mile do vi 
pham ma hi xir ly hanh chinh hoac truy cUu trach nhiem hinh 
sit theo quy dinh cua phap luat. 

Dieu 22. Khen thu'o'ng 

Ccr quan thue, can bo thue hoan thanh tot nhiem vu du v *. 
giao; to chile, ca nhan co thanh tich trong viec thqc hien Luat 
thue gia tri gia tang; doi tueng nop thue thilc hien tot ngliia vu 
nop thue thi duac khen thuong. 

Chinh phti quy dinh cu the viec khen thiidng. 
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Hwang V 

KHIEU nr/kf VA THtfl HIEU 


Dieu 23 . Quyfin va trach nhiym cua doi tifcfng nop 
thue trong vi$c khieu nai ve thue 

1. Doi tifcmg nop thue co quyen khieu nai viec can bo thue, 
ca quan thue thi hanh khong diing Luat thue gia tri gia tang, 

Don khieu nai duoc gifi den co quan thue trtfc tiep quan ly 
thu thue trong thdi han 30 ngay, ke tit ngay nhan ddqc thong 
bao hoac quyet dinh xd ly cua can bo thue, co quan thue. 

Trong khi chd giai quyet, doi tddng nop thue vin phai thdc 
hien theo thong bao hoac quyet dinh xur ly ciia co quan thue. 

2. TriiOng hop ngddi khieu nai khong dong y vdi quyet dinh 
ciia co quan giai quyet khieu nai hoac qua thdi han quy dinh tai 
Dieu 24 cua Luat nay ma chda ddqc giai quyet thi co quyen 
khieu nai len co quan thue cap tren trdc tiep hoac khoi kien den 
Toa an theo quy dinh cua phap luat. 

Dieu 24. Trach nhiem va quyen han cua cd quan thue 
trong vi^c giai quyet khieu nai ve thue 

1. Co quan thue khi nhan duoc khieu nai ve thue phai xem 
xet giai quyet trong thdi han 15 ngay, ke td ngay nhan ddqc 
khieu nai, doi vdi nhurng vu viec phufc tap thi thdi han do co the 
keo dai nhifng khong difOc qua 30 ngav; neu vu viec khong thuoc 
thani quyen giai quyet cua minh thi phai chuyen ho so hoac bao 
cao co quan co tham quyen giai quyet va thong bao cho ngddi 
khieu nai biet trong thdi han 10 ngay, ke td ngay nhan duoc 
khieu nai. 

2. Cd quan thue nhan khieu nai co quyen yeu cau ngddi 
khieu nai cung cap cac ho sd, tai lieu lien quan den viec khieu 
nai; neu ngddi khieu nai td choi cung cap ho sd, tai lieu thi co 
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<1 uven tif choi xem xet giai quyet khieu nai 

3. Co quail time phai hoan tra so tien thu**. -o tu*n plial thu 
khong dung cho doi tifong nop time irong th>ti ban 15 ngay, ke 
tif ngay nhan dune quyet dinh cun co quail thue cap tren boat - co 
<|iian co tham quyen theo quv dinh cua phap luat 

1. Neu phat hien va ket kian co sir khai man. tron thue 
hoac nham tan ve time, ccf quail thue co trach nhiem truy thu 
tien thue, tien phat hoftc hoan tra tien thue trong thbi han 05 
nam tro ve tru'dc, ke tir ngay kiem tra phat hien co sif khai 
man. Iron thue lmac nham Ian ve thue. TnJtfng hop co so kinh 
doaiib khong dang ky ke kliai, nop thue thi thbi hail truy thu 
tien thue, tien phat ke tif khi co so kmh doanh bat dau boat 
dong. 

5. Thu truong co quan thue cap tren co trach nhiem giai 
quyet cac khieu nai ve thue cua doi tUdng nop thue doi vcfi co 
quan thue cap ditch. 

Quyet dinh cua Bo trddng Bo tai chinh giai quyet khieu nai 
v4 thue la quyet dinh cuo'i ciing. 
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Chutfng VI 

TO CHUTC THUC HIEN 


Dieu 25. 

Chinh phii c’fn dao viec to chufc thue hien Luat thue gia tri 
gia tSng trong ca nude. 

Dieu 26. 

Bo trudng Bo tai chinh co trach nhiem to chufc thue hien va 
kiem tra viec thue hien Luat thue gia tri gia tang trong ca nude. 

Dieu 27. 

Uy ban nhan dan cac cap, trong pham vi nhiem vu, quyen 
ban ciia minh chi dao viec thue hien va kiem tra vi$c chap hanh 
Luat thue gia tri gia tang a dia phuang minh. 
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Chuonfl VII 

DIEU KHOAN THI HANH 


Dieu 28. 

Luat time gia tri gia tang co hieu Igc thi hanh tit ngay 01 
thang 01 nAm 1099 

Bai 1m Luat thue doanh thu, Luat soa doi. bo sung mot so 
dieu cua Luat time doanh thu va cac quy dinh ve thue doanh thu 
trong cac van ban quy pham phap luat khac, ke td ngay Luat 
time gia tri gia tang co hieu life thi hanh. 

Viec giai quvet nhufng ton tai ve thue, quyet toan thue, 
mien giam thue va xuf ly cac vi pham ve thue doanh thu tri/dc 
ngay 01 thang 01 nSm 1999 dupe thpc hien theo cac quy dinh 
tuong ufng cua Luat thue doanh thu, Luat sufa doi, bo sung mot 
so dieu cua Luat thue doanh thu va cac quy dinh ve thue doanh 
thu trong cac v&n ban quy pham phap luat khac. 

Doi vdi nhUng co so san xuat, xay dong, van tai trong 
nhufng n3m dau ap dung thue gia tri gia tang ma bi 16 do so 
thue gia tri gia tang phai nop ldn hon so thue tinh theo mufc 
thue doanh thu trUPc day thi dupe xet giam thue gia tri gia tang 
phai nop. Mufc dupe xet giam thue gia tri gia tang tutrng ufng vpi 
so' 16 dupe xac dinh do nguyen nhan nay nhimg toi da khong qua 
507 f so thue phai nop. Thai gian giam thue dupe xet tung nftm 
va tinh theo nam duong lich nhimg toi da khong qua 03 nSm, ke 
tU ngay Luat thue gia tri gia tang co hieu lpc thi hanh. 

Chinh phu quy dinh cu the viec x6t giam thue gia tri gia 
tang theo quy dinh tai Dieu nay. 

Dieu 29. 


* 1 LuAt nay co hieu lpc thi hAnh Ur ngAy 01*01-2006. 
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Tnrunfi hop dieu ifcrc quoc to ma Cong hoa xa hoi chu nghia 
Vint Nani kv ket hoSc thani gia co quy dinh khac voi Luat nay 
tin thue gia tri gia tang dUOC tlitic hien theo nhCtag quy dinh tai 
dieu udc quoc te do 

Dieu 30. 

Chinh pliu quy dinh chi tiet thi hanh Luat nay. 


Luat nay da ditoc Quoc hoi nude Cong hoa xa hdi chii 
nghia Viet Nam khoa IX, ky hop tint 11 thong qua ngay 10 
tlidng 5 ndm 1997. 


CHU TICK QUOC HOI 
NONG DLfC MANH 
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LUAT 

■ 

THUE THU NHAP DOANH NGHIEP 

■ • 


De gnp phan thue (lav sail xuat, kinli doanh phat trien va 
dong virn mot phan tlm nhap vao ngan sach nha mftic; bao flam 
sir fifing gnp cong hang, hop ly gu/a cac to chute, ca nhan san 
xuat. kinh cloanh hang hoa, dich vu co thu nhap: 

Can ctf vao Hien phap mfdc Cong hoa xa hoi chu nghia Viet 
Nam nam 1992 da dtfdc sofa doi, bo sung theo Nghi quyet so 
51/2001/QH10 ngav 25 thang 12 nftm 2001 cua Quoc hoi khoa X, 
kv hop thif 10; 

Luat nay quy dinh thue thu nhap doanh nghiep. 
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CHUflNG I 

NHUNG QUY DjNH CHUNG 


Dieu 1. Doi Wring npp thue thu nhap doanh nghiep 

To chijfc, ca nhan sail xuat, kinh doanh hang hoa. dich vu 
idddi day goi chung la ca sd kinh doanh) co thu nhap den phai 
nop thue thu nhap doanh nghiep, trd doi tifong qui dinh tai Dieu 
2 ciia Luat nay. 

Dieu 2. Doi triring khong thupc dipn npp thue thu 
nhap doanh nghiep 

Hp gia dinh, ca nhan, to hop tac, hdp tac xa san xuat nong 
nghiep cd thu nhap td sail ph&m trdng trot, chan nuoi, nuoi 
trong thuy san khong thuoc dien nop thue thu nhap doanh 
nghiep, trd hp gia dinh va ca nhan nong dan san xuat hang hoa 
Idn co thu nhap cao theo quy dinh cua Chinh phii. 

Dieu 3. Giai thich tif nguf 

Trong Luat nay, cdc tit ngir ditdi day ditoc hieu nhd sau: 

1. To clitic san xuat kinh doanh hang hod, dich vu bao gom: 
doanh nghiep nha nitdc, cong ty trach nhiem hOfu han; cong ty 
co ph&n; cong ty hap doanh; doanh nghiep c6 von d&u td node 
ngofii va Ben nddc ngoai tham gia hop d6ng hap tac kinh doanh 
theo Luat dan td nitdc ngoai tai Viet Nam; cong ty nitdc ngoai va 
to elide nddc ngoai hoat dong kinh doanh tai Viet Nam khong 
theo Luat dau tif nddc ngoai tai Viet Nam; doanh nghiep td 
n han; hdp tac xa, td hap tac; td elide kinh to ciia to elide chinh 
tri, to elide chinh tri ■ xa hoi, t6 chdc xa hoi, to churc xa hoi - 
nghe nghiep, dan vi vu trang nhan dan; ca quail hanh chinh, 
dan vi sd nghiep cd sail xuat, kinh doanh hang hoa, dich vu. 

2. Cd nhan nan xuat, kinh doanh hang hod, dich vu bao 
gom: ho ca the va nhom kinh doanh; ho gia dinh, ca nhan san 
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xuat nbng nghiep; ca nhan kinli doanh: ca nlian hanh nghe dot- 
lap; cd nhan co tai san cho time; ca nhan niWr ngoai kinh doanh 
cu thir nhap phat sinh tat Viet Nani 

3. ('a so thifong tru run rang !\ nifac ngoai o \ irt .\(J/n la c<J 
sd kinh doanh mb thong qua co so nay cbng ty node ngoai tien 
hanh mot phan hay toan ho boat dong kinh doanh cua minh tai 
Viet Nam mang lai thu nhap, hao gom: 

a Chi nhanh. van phong dieu hanh, nha may, cbng xifong, 
phtfOng tien van tai, ham mo, mo dau hobc khi dot hobc bat cd 
dia diem khai thac tai nguyen thien nnien nao a Viet Nam; 

b. Dia diem xay dttag, cong trinh xay dung, lap dbt, lap rap; 

c. Co so cung cap dich vu bao gom ca dich vu to van thong 
qua ngUdi lam cong cho minh hay mot doi tdong khac; 

d. Dai ly cho cong ty node ngoai; 

d. Dai dien d Vi§t Nam trong ede trddng hop la dai dien c6 
tham quyen ky ket ede hop d6ng ddng ten cong ty node ngoai 
hodc dai dien khong cd tham quy4n ky ket cac hop dong dufng 
ten cong ty node ngoai nhimg thifdng xuyen thiic hien viec giao 
hang hoa hodc cung dng cac dich vu tai Viet Nam. 

Trong tnfdng hdp hiep dinh tranh danh thue hai Ian md 
Cong hoa xa hoi chii nghia Viet Nam ky ket cd quy dinh khac ve 
co sd thodng tru thi thue hien theo quy dinh cu the cua hi$p 
dinh do. 

Dieu 4. Nghia vu, trach nhiem thiic hien Luat thue 
thu nh$p doanh nghiep 

1. Co sd kinh doanh nay co nghia vu nop thue day du, dung 
han theo quy dinh cua Luat nay. 

2. Co quan thue trong pham vi nhiem vy, quyen han cua 
minh cd trach nhiem thue hien theo dung ede quy dinh cua Luat 
nay. 
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■i f '<1 nil a ndde, 16 elide chinh tri, to elide Hindi In - xa 

hoi. Id elide xa lidi, to elide xa hoi - nglie ughd-p. dun vi vu 
trails nhan dan trong pham vj elide nflng, nhiem vu. quyon hail 
ciia minh giam sat, phoi hop vdi cd quail thud trong vice tin 
hanh cat qny dinli cua Luat nav. 

4. Cong dan Viet Nam co trach nhiem giup co quail thue, 
can bo thue trong viec thi hanh cac quy dinh cua Luat nay. 
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CHUONG II 

CAN CUf TilMH THUE VA THUE SUAT 


Dieu 5. Can cd tinh thue 

Can cuf tinh thue la thu nhap chiu thue va thue suat 

Dieu 6. Thu nhap chiu thue 

Thu nhap chiu thue ban gom thu nhap tir hoat dong san 
xuat, kinh doanh hang hoa, dich vu va thu nhap khac, ke ca thu 
nhap thu dupe tit hoat dong san xuat kinh doanh hang hoa, dich 
vu o nude ngoai. 

Dieu 7. Xac dinh thu nhap chiu thue 

1. Thu nhap chiu thue tit hoat dong san xuat, kinh doanh 
hang hoa, dich vu bang doanh thu trd di cac khoan chi phi hop 
ly co lien quan den thu nhap chiu thue. 

2. Thu nhap chiu thue khac bao gom thu nhap tit chenh lech 
mua, ban chdng khoan, quyen so hCtU, quyen suf dung tai san; thu 
nhap tit chuyen quyen sit dung dat, chuyen quyen thue dat; lai 
tit chuyen nhitang, cho thue, thanh ly thi san, tien gdi, cho vay 
von, ban ngoai te; ket dif cuoi nSm cac khoan dp phong; thu ede 
khoan no kho doi da xd ly xoa so nay dhi dupe; thu cAc khoan 
np phai tra khong xac dinh dupe chii; ede khoan thu nhap tit 
kinh doanh cua nhung nSra tiotPc bi bo s6t mOi phat hien ra va 
cac khoan thu nhap khac. 

Chinh phu quy dinh chi tiet phuong phap xac dinh thu nhap 
chiu thue doi vdi khoan thu nhap tit chuyen quyen stir dung d£t, 
chuyen quyen thue dat va mdc thu theo Bieu thue luy tien tdng 
phan khong qua 3(T£ doi vdi thu nhdp c6n lai tit chuygn quyen 
sd dung dat, chuyen quyen thue d£t sau khi pa n$p thue thu 
nhap doanh nghiep. 

Trong trdPng hop hi#p dinh tr&nh ddnh thu£ hai Un mk 
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( ony Ilf Jii xh hui chti nghia Viet Nam ky ket co quy dinh kliac vc 
pinning pimp xiic dinh tlui nhap chin thue doi vui co so tluft'ing 
trn tlii tlutc hien theo quv dinh ciia hiep dinh do 

Dieu 8. Doanh thu 

Doanh thu do tinh thu nhap chin thue la loan bo tien ban 
hang, tien gia cong, tien cung i'mg dich vu, ke ca trot gia, phu 
thu bang ngoni to thi phai quy doi ra d6ng Viet Nam theo ty gia 
hoi doai do Ngan hang Nha nude Viet Nam cong bo tai thcfi 
diem phat sinh doanh tlui hang ngoai te. 

Dieu 9. Chi phi 

1. Cac khoan chi phi hop ly dupe trU de tinh thu nhap chiu 
thue bao gom: 

a. Clii phi khau hao ciia tai san co dinh stir dung cho hoat 
dong san xuat kinh doanh. Mifc trich khau hao dupe cAn cur vao 
gia tri tai san co dinh vA thdi gian trich khA'u hao. Cd sd san 
xuat kinh doanh hang hoa, dich vu c6 hieu qua kinh te cao dupe 
khau hao nhanh nhung toi da khong quA 2 ldn mdc khau hao 
theo che dp nhanh chong d6i mdi cong nghe. 

Bp Tai chinh quy dinh tieu chuain tAi san c6* dinh vA mdc 
trich khau hao quy dinh tai diem nay; 

b. Chi phi nguyen lieu, vat lipu, nhien lieu, nftng lupng, 
hang hoa time te stf dung vao san xuat, kinh doanh hang hoa, 
dich vu lien quan den doanh thu va thu nhap chiu thue trong 
thdi ky dupe tinh theo mtfc tieu hao hop ly va gia thue te xuat 
kho; 

c. Tien lifting, tien cong, phu cap theo quy dinh cua Bo luat 
Lao dong, tien an gitta ca, trir tien luong, tiPn cong cua chu 
doanh nghicp ur nhan, chu ho ca thA kinh doanh va thu nhap 
aia sang lap vien cong ty khong true tiep tham gia dieu hAnh 
san xuat, kinh doanh: 
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d Chi phi ngluen cifu khna hoc. coup ngh»', s tug kien. cai 
tien, y te; dao tao lao dong then cho do quy dinh, tm tru cho 
giao due; 

d. Chi phi dieh vu lima ngoar, dien. nifuc, dien thoai; stia 
clnfa lai sail cu itmh, tuui time tai sail cu dmli. kiem loan, dieh 
vu phap ly; thiet ke, xac lap va hao ve nhan hieu hang hoa; bao 
hi (mu tai san; eln trn lion sit dung tai lieu ky thuat; bang sang 
che, giav phep cong nghe khong thuoc tai san co dinh; dieh vu 
ky thuat va dieh vu rnua ngoai khac; 

e Car khoan eln cho lao dong nuf theo quy dinh cua phap 
luat; chi hao ho lao dong hoac trang phuc; chi bao ve cd sd kinh 
doanh; chi cong tac phi; trich nop quy bao hiem xa hoi, bao 
hie in y te thuoc trach nhiem cua cd sd kinh doanh sd dung lao 
dong; kinh phi cong doan; chi phi h6 tra cho hoat dong cua 
Dang, doan the tai ccr sd kinh doanh; khoan trich nop hinh 
tlianh nguon chi phi quan ly cho cap tren va ede quy cua hiep 
hoi theo che do quy dinh. 

g. Chi tra lai tien vay von san xuat; kinh doanh h&ng ho&, 
dieh vu cua ngan hang v4 c&c to chufc tin dung khac, cua c&c to 
chtfc kinh te theo lai suat thuc te; chi tra lai ti£n vay cua c&c d6i 
tuang khac theo lai suat thuc te khi ky hop dong vay, nhung tfi'i 
da khong qua 1,3 lain mUc lai suat cho vay cua ngan h&ng 
thuong mai tai thdi diem vay; 

h. Trich cac khoan dit phong theo che do quy dinh, 

i. Trcf cap thoi vi§c cho ngudi lao dong; 

k. Chi phi ve tieu thu h&ng ho£, dieh vu; 

l. Chi phi quang cdo, tiep thi, khuyen mai litn quan true 
tiep den hoat dong san xuat kinh doanh hang hoi, dieh vu va 
cac khoan chi phi khde dUdc khong ch€ xSx da khAng qud 10% 
tong so chi phi; doi vdi hoat dong thuemg nghi$p, tdng a 6 chi phi 
de xac dinh mdc khong che kh6ng bao gdm gi A mua cua h&ng 
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hua b;m ra; 

1,1 Cue khoan time, phi. It 1 phi. tien thue dat phai nop to 
lien quan den hunt firing still xunt, kinh doanh hang lioa, dich vn 
ddtfc tinli vno chi phi hap ly; 

n <’hi phi quail ly kinh daanh do cong ty nifde ngoai plain In. 
elm ca Mi thifdng tm a Viet Nani theo quy dinh cua Chinh phu; 

o. Chi phi mua hang hoa, dich vu cua to chute, ca nhan 
klmng kinh doanh khong co hoa don cluing tif do Chinh phu quy 
dinh, 

2. Cac khoan chi phi sau day khong di/ctc tinh vao chi phi 
hop ly: 

a. Cac khoan trich trade vho chi phi ma thiic te khong chi; 

b. Cac khoan chi khong co cluing tif hoic chiing tif khong 
hdp phap; 

c. Cac khoan tien phat, cac khoan chi khong lien quan den 
doanh thu tinh tliue va thu nhap chiu thue; 

d. Cac khoan chi do cac nguon von khde dai tho. 

3. Cac khoan chi phi hdp ly qui dinh tai khoan 1 Bi£u nay 
duac ghi trong so ke loan bang dong Viet Nam; tracing hdp co 
khoan chi bang ngoai te thi phai quy doi ra ddng Vidt Nam theo 
ty gia hoi doai do Ngan hang Nha nude Viet Nam cong bd tai 
thtfi diem chi ngoai t|. 

Dieu 10. Thue suat 

1. Thue suat thue thu nhap doanh nghiep doi vdi co sd kinh 
doanh la 287. 

2 Thue suat lime thu nhap doanh nghiep doi vdi u* so kmh 
doanh tien lianh tim kiem tham do, khai thac dau khi va tai 
nguyen qui hibin khac tif 287 don 507r phu hop vdi Ufng dif an, 
tifng cd so' kinh doanh 

Chinh plni qui dinh chi tiet Dieu nay. 
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CHUONG III 

HE KHAI, NOP THUE, QUYET TOAN THUE 


Dieu 11. Trach nhiem nia ro so' kinh iloanh 

Cd sa kinh doanh co trach nhiem: 

1. Chap ha nil nghirni rliinli die do lit* loan, boa don, cluing 
tir theo quy dinh cua ph;ip In; 11: 

2. Ke kliai day du doanh thu, chi phi, thu nhap theo dung 
die do do lip Tai cliinli quv dmli; 

3 N'op dav du. dung ban lien thue, cac khoan tien phat vao 
ngiin shell nha nude then thong bao cua cd quail thue; 

A. (’ung cap tai lieu, scf ke toan, bao cao ke toan, hoa don, 
chidig tif co lien quail den vice tinh thue theo yeu cau cua co 
quan thue; 

5. Mua, ban, trao doi va hach toan gia tri hang hoa, dich vu 
theo gia thi tradng; 

Dieu 12. Ke khai thue 

1. Hang niin, txr sd kinh doanh chn cur vao ket qua san xuat, 
kinh doanh hang hoa, dich vu cua nSm trade va kha nSng cua 
nam tiep theo td ke khai doanh thu, chi phi, thu nhap chiu thue, 
thue phai nop ca nSm, co chia ra tifng qui theo mdu ciia ctf 
quan thue va nop cho co quan thue trife tiep quan ly chain nhat 
'a njav 27 > ihang 01; neu tinh hinh san xuat kinh doanh trong 
n. 'ii f*o so thuv doi ldn thi co sd kinh doanh phai bao cao cd 
m ibi.n i,oc tiep quail ly tie dieu chinh so thue tain nop ca 
u' v'* ti.*v quy. Trong trodng hop cd quan thue kiem tra phat 
hl"i v, >c ke khai thue cua cd sd kinh doanh chua phu hop thi cd 
qnv'n „i. thue tain nQp. 

C'i . i *x> *d kinh doanh chila thife hi$n eh* dp ke toan 
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hoa clan, cluing to thi so thue phai nop hang thang dooe Unh 
thno che do khoan doanh thu va ty le thu nhap chin thue phii 
hop vdi tdng nganh, nghe do co quan thue co thani quyen an 
dinh. 

Dieu 13. Npp thue 

1. Co so kinh doanh tarn nop so thue hang quy theo ban to 
ke khai hoac theo so thue co quan thue an dinh day dii, dung 
han vao ngan sach nha node. Thcfi han nop thue hang quy chain 
nhat la ngay cuoi quy. 

Chi'nh phii quy dinh thu tuc- nop thue don gian, tluian tien, 
nang cao v thdc trach nhiein ciia co so kinh doanh trade phap 
luat, d6ng thcri tang cudng cong tac thanh tra, kiem tra, xii ly vi 
pham phap luat cua co quan thue, bao dam quan ly thu thue 
chat che, co hieu qua. 

2. Co sd kinh doanh quy dinh tai khoan 2 Dieu 12 cua Luat 
nay phai nop thue vao ngan sdeh nha node hang thang theo 
thong bao ciia co quan thue. Thdi han nop thue hang thang doac 
ghi trong thong bao chani nhat la ngay 25 ciia thang tiep theo. 

3. Co sd kinh doanh buon chuyen phai ke khai va nop thue 
theo tdng chuyen hang vdi cd quan thud* nai mua hang trddc khi 
van chuyen hang di. 

4. To chufc, ca nhan midc ngoai kinh doanh khong co co so 
thdcrng tni tai Viet Nam nhung co thu nhap phat sinh tai Viet 
Nam thi t6 chile, ca nhan chi tra thu nhap cd trach nhiein khau 
trir tien thue theo tv le do Bu Tai chinh quy dinh tinh tren tong 
so tidn chi tra va nop vao ngan sach nha node ciing thcri diem 
cluiyen tien cho to chufc, ca nhan node ngoai. 

Dieu 14. Quyet toan thue 

1. Co sd kinh doanh phai thdc hien quyet toan thue hang 
nftm vdi co quan thue. Quvet toan thue phai the hien dung, day 
dii cac khoan sau day: 
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a. Doanh thu; 

l>. Chi pin hap ly; 

c. Thu nhap chin thue: 

cl. So thui* tlni nhap phai imp. 

(1 So time thu nhap rla tain nup trong nam. 

o. So thue thu nhap da nop <f mfac ngoai chu cac khoan thu 
nhap nhan dupe tu mfdc ngoai; 

g. So tluio thu nhap nop thieu hoac nop thUa. 

2 Nam quyet loan time tUfcfc tinh theo nam ddong lich; 
trifdng hup u ctf s a kinh doanh diipc phep ap dung n&m tin 
c hinli khac vui nam duang lich thi dude quyet loan theo nam tai 
dn'nli do. Trnng thdi han chin mtfdi ngay, ke tu khi ket thiic 
nam duang lich hoac nam tai chinh, co so kinh doanh phai npp 
ban cao quyet toan thue cho co quan thue va phai nop day dii so 
thue con thieu vao ngan sach nha node trong thdi han mUdi 
ngay, ke tit ngay nop bao cao quyet toan; neu nop thUa thi di/qc 
trif vao so thue phai nop cua ky tiep theo. 

Trong trudng hop chuyen doi loai hinh doanh nghiep, sap 
nhap, hap nhat, chia, tach, giai the, pha san, ca sa kinh doanh 
phai thife hien quyet toan thue vdi co quan thue va giifi bao cao 
quyet toan thue trong thdi ban bon modi ]&m ngay. ke td ngay 
co quyet dinh chuyen doi, loai hinh doanh nghiep, sap nhap, hdp 
nhat, chia, tach, giai the, pha san. 

Bo Tai chinh hudng dan quvet loan thue thu nhap doanh 
nghiep quy dinh tai Bieu nay. 

Dieu 15. Nhiem vu, quyen han va trach nhi^tn cua ctf 
quan thue 

Cd quan thue co nhiem vu, quyen ban va trach nhiem sau 

day: 

I 

1. Hudng dan co so kinh doanh thiic hi$n ke khai thue, npp 
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thue theo dung quy dinh ciia Luat nay. 

2 Thong bao cho co sd kinh doanh vd viec cham nop to 
khai, chain nop thue va quyet dinh xd phat vi pham phap luat 
vp thud; neu co sd kinh doanh khong nop day du so thue, so tien 
phat theo thong bao thi co quven ap dung bien phap xi'f Iv quy 
dinh tai khoan 4 Dieu 23 cua Luat nay de dam bao thu dii so 
thue, so tien phat; neu da thifc hien bien phap xii ly tren ma ccf 
sd kinh doanh van khong nop dii so thue, so tien phat thi 
chuyen ho so den ca quan nha nude co tham quyen de xU ly theo 
quy dinh cua phap luat; 

3. Kiem tra, thanh tra viec ke khai thue, nop thue, quyet 
toan thue cua co sd kinh doanh, bao dam thue hien dung quy 
dinh cua phap luat. Trong trudng hop phat hien gia inua, gia 
ban, chi phi kinh doanh va cac yeu to khac khong hop ly thi co 
quan thue co quydn xac dinh lai de bao dam thu dung, thu du 
thue thu nhap doanh nghiep; 

4. XU ly vi pham hanh chinh ve thue va giai quyet khieu 
nai vd thue; 

5 Yen cau co sd kinh doanh cung cap so ke toan, hoa don, 
chUng tU va ho so tai lieu khac cd lien quan den viec tinh thue, 
nop thue; yen cau ngan hang, td chUc tin dung khac va to chifc, 
ca nhan cd lien quan cung cap tai lieu cd lien quan den viec tinh 
thue, nop thue; 

6. Lu'u trU va su dung sd lieu, tai lieu ma co sd kinh doanh 
va doi tuqng khac cung cap theo cho do quy dinh. 

Dieu 16. Thaim quyen an dinh thu nhap chiu thue 

1. Co quan thue an dinh thu nhap chiu thue de tinh thue doi 
vdi co sd kinh doanh trong cac trudng hop sau day: 

a. Khong thue hien hoac thue hien khong diing the do ke 
toan, hoa don, chOfng td; 

b. Khong ke khai hoac ke khai khong dung c&n cil de tinh 
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time hoac khong chOng minh dime can cif da gin tmng to khai 
theo you cau cua co quail thue. 

c Tif clioi vide xuat Irinh so kd loan. !ma dm. l ining In va 
tai lieu can thidt lien quail den vine tinli time tliu nhap doanh 
nghidp; 

(1 Kinli doanh khong cn dang ky kinli doanh 

2 (’o' quan lime can cii van tai him diim tra ve tinli hi nil 
boat dong kinli doanh hang hoa. dich vu cua co so kinh doanh 
hoar can cn' van tlm nhap chin time cua co so kinh doanh ciing 
nganh nglid. co quv mo kinh doanh tuefng doong do an dinh thu 
nhap chin thud; troong hefp co sd kinh doanh khong dong y vdi 
nn'fc thud an dinh tliu nhap chtu thue thi co quyen khidu nai vdi 
co quail time cap tren true tiep theo quy dinh cua phap luat; 
trong klii chd giai quyet, co sd kinh doanh van phai nop thue' 
theo nnfc lime an dinh. 
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CHIfUNG IV 

M|£n THUE, GIAM THUE THU NHAP DOANH NGHIEP 

r m • 


Dieu 17. Mien thue, ginm thue cho dtf .in dau tif 
thanh lap rtf stf kinh doanh, htfp lac xa, ctf stf kinh doanh 
di chuyen din diem 

1. Dtf an thanh lap rtf stf kinh doanh men thuoc nganh 
nghe, linh vtfc, dia ban khuyen khich dan ttf, hop tac xa dtftfc ap 
dung thue suat 20'./, 15'//, 10'<C 

2. Dtf an dau tir thanh lap ctf so kinh doanh nidi thuoc 
nganh nghe, linh vtfc dia ban khuyen khich dau ttf vh at so kinh 
doanh di chuyen dia diem theo quy hoach, co scr kinh doanh di 
chuyen den dia ban khuyen khich dau ttf dtftfc mien thue toi da 
la bon liftm, ke tif khi co thu nhap chiu thue va giam 50'// so 
thue phfii nop toi da la chin nftm tiep theo. 

Chinh phii quy dinh cu the nganh nghe, linh vtfc, dia ban 
dtfcfc khuyen khich dau ttf, mufc thue suat va thdi gian ap dung 
doi vtfi tifng nganh nghe, litili vtfc, dia ban dtftfc khuyen khich 
dau ttf. mure va thtfi gian mien thue, giam thue quy dinh tai Dieu 
nay. 

Dieu 18. Milin thue, giam thue doi vori cd set kinh 
doanh dau tu’ xay dung day chuyen san xuat moi, mb 
rong quy mo, doi moi cong nghe, cai thi?n moi trtfong 
.sinh thai, nang cao nang life san xuat 

( ij stf kinh doanh dan tif xay dtfng day chuyen san xuat 
mtfi, mtf rung quy mb. doi imfi cong nghe, cai tliien nun Utfinig 
sinh thai, nang cao nang life- sail xuat dtftfc mien thue thu nhap 
doanh nghiep cho phan tlui nhap tang them do dau tif mang lai 
toi da la bon nam va giam 50'/ so thue pliai nop toi da la bay 
n A in tiep theo. 
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Chinh phu quy dinh each \ac dinh thu nh.ij fang 
dau tif mang lai va then gian mien thin'-. giam thue 
trifang hap quy dinh tai Hieu nay 


tlicrn d<> 
elm ''j ng: 


Dieu 19. Mien thue, giam thue rho cac truontf hop 


khac 


1. Mien time thu nhap doanh nghiep doi vai thu nhap cua 
co so kinh doanh nluf snu: 


a Phan thu nhap to viec thifc hien hop dong nghien cifu 
khoH hoc va phat men cong nghe, san pham dang trong thdi kv 
sail xuat tluf nghidm, san pham lam ra tit cong nghe mcri lan 
dau lien ap dung tai Viet Nam; 

h. Phan thu nhap tit viec thifc hien cac hop dong dich vu 
kv thuat true tiep phuc vu nong nghiep; 

c Phan thu nhap tif hoat dong san xuat. kinh doanh hang 
hoa, dich vu cua ca sd kinh doanh danh rieng cho lao dong la 
ngifdi tan tat; 

d. Phan thu nhap tif hoat dong day nghe danh rieng cho 
ngtrdi tan tat, tre em co hoan canh dac biet kho khan, doi tdong 
te nan xa hoi; 

■ 'I 

d. Thu nhap cua hop tac xa, ho ca the san xuat, kinh 
doanh hang hoa, dich vu c6 thu nhap thap theo quy dinh cua 
Chinh phu; 

2. Mien thue thu nhap doanh nghiep cho nha thau dau tif 
g6p von bang sang che', bi quvet ky thuat, quy trinh cong nghe, 
dich vu kv thuat; giam thue thu nhap doanh nghiep cho phan 
thu tif hoat dong chuyen nhuqng gi A tri phan von cua nha dau tif 
nifdc ngoai cho doanh nghi&p Vifet Nam theo qujr dinh cua Chinh 
phu. 

3. Giam thue thu nhap doanh nghiep cho cd so kinh doanh 
hoat dong san xuat, xAy dung, van tdi sif dung nhieu lao dong 
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nit theo quy dinh cua Chinh phu; 

4 Giam thue thu nhap doanh nghiep cho co sdf kinh doanh 
siir dung nhieu !ao dong, lao dong la ngugri dan toe thieu so" then 
quy dinh ciia Chinh phu; mien thue thu nhap doanh nghiep doi 
vdi ph5n thu nhap tU hoat dong day nghe danh rieng cho ngudi 
dan toe thieu so. 

Dieu 20. Chuyen 16 

Co so kinh doanh sau khi da quyet toan thue vdi co quan 
thue ina bi 16 thi dupe chuyen 16 sang n3m sau, so 16 nay dupe 
trit vao thu nhap chiu thue. Thcri gian dupe chuyen 16 khong qua 
ndm n&m. 

Dieu 21. Thu tuc thtfc hipn mien thue, giam thue va 
chuyen 16 

Viec mi6n thue, giam thue va chuygn 16 theo quy dinh tai 
cac dieu 17, 18, 19 va 20 cua Luat nay chi ap dung doi vdi co so 
kinh doanh da thue hien chg' d6 ke todn, hoa don, chUng tit va 
nop thug' theo ke khai, trit ho cd the san xuat, kinh doanh hang 
hoa, djeh vu co thu nhap thap. Co so kinh doanh tu xac dinh cac 
dieu kien dupe hudng du dai thue, mien thue, giam thue, chuyen 
16 dg ddng ky vdi co quan thue va thUc hien khi quyet toan thue. 

Co quan thue co nhiem vu kigm tra cac dieu kien dupe 
hifdng UP dai thue'. xac dinh so thue" ilia co so kinh doanh ditoc 
mien, giam, so 16 ma co sd kinh doanh dupe trit vao thu nhap 

chiu thue, 

Trong truong hop cd sd kinh doanh xac dinh khong dung 
ve dieu kien tAi dai, so thue dupe mien, giam, so 16 dupe trU vao 
thu nhap chiu thue thi bi xd phat vi pham hdnh chinh ve thue. 
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CHUONGV 

KHEN THUOfNG VA XUf LV VI PHAM 


Dieu 22. Khen thu'o'ng 

Co quan tliup* can bo time lioan thanh tut nliirm vu cktac 
piao, to chifc, ca nhan co thanli tich trong ^ 10c tliUt hibn cac qu_> 
ctiiiI t. cuh bunt nav, co so kuili Hon nil tbuc In Pit tot ngliin vu nop 
thue thi difcfc khen thitting. 

Chinh phu quy dinh cn the viec khen thifUng. 

Dieu 23. Xii ly vi pham ve thue doi vdi doi tddng npp 
thue 

Dm tifcfng nop time vi pham cac quv dinh cun I.uat nay thi 
bi xi( ly nhi/ sau: 

1. Khong thue hien dung nhCfng quy dinh ve che do ke loan, 
hoa defn, churng tU, ke khai thue, nop thue, quyet toan thue theo 
quy dinh tai cac dieu 11, 12, 13, 14 va 21 ctia Luat nay thi tuy 
theo tinh chat, mile do vi pham ma bi xiif ly vi pham hanh chinh 
ve thue; 

2. Nop chfim tien thue, tien phat so vdi ngay quy dinh phai 
npp hoSc quyet dinh xU ly ve thue thi ngoai viec nop du so thue', 
so tien phat; mdi ngav nop cham con phai nop 0.1U (mot phan 
nghin) so tien ik)p chain; 

3. Khai man thue, tron thue thi ngoai viec phai nop du so 
thud' theo quy dinh cua Luht nay; tuy theo tinh chat, mOfc do vi 
pham, con bi phat ti£n tit m6t dfe'n nfim 14n ad thue gian lan; 
trong thue vdi so lifung ldn ho&c bi xd ph?t vi pham hanh chinh 
ve thue ma con vi pham hoac co hanh vi vi pham nghiem trong 
khac thi bi truy ctfu trach nhipm hinh aif theo quy dinh cua phap 
luat; 

4. Khong nop cham thue, nop phat theo thong bao hodc 
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<|Liy«>t dinh xif ly vc time thi bi xd ly nhO sau: 

a Tnrli tien gdi cua ca sd kinh doanh tai ngan hang, to 
chifc tin dung khac, kilo bac de nop thue, nop phat. 

Ngan hang, to elide tin dung khac, kho bar co track nhidm 
Inch lion gdi td tai khoan tien gdi ciia cO set kinh doanh do nop 
thue, nop phat van ngan sach nha ni/dc theo quyet dinh xd ly vc 
thud cua co quail thue hoac ciia co quan co tham quven trade khi 
thu no; 

b Girt hang hoa, tang vat de bao dam thu dii so thue, so 
ti^n phat; 

c. Kd bidn tai san theo quv dinh ciia phap luat do bao dam 
thu dii so thud, so tidn phat con thieu. 

Didu 24. Tham quyen ciia cd quan thue trong vi$c xuf 
ly vi pham ve thue 

1. Thu trddng cd quan thue triic tiep quan ly thu thue ditdc 
quyen xiif ly doi vdi cac vi phani ciia doi tifdng nop thue theo quy 
dinh tai khoan 1, khoan 2 va phat tien tit mot den nftm lan so 
thud gian tan theo quv dinh tai khoan 3 Dieu 23 ciia Luat nay. 

2. Cue tntdng, Chi cue tritdng co quan thud trite tiep quail ly 
thu thud ditoc ap dung bien phap xiif ly theo quy dinh tai Khoan 
4 Dieu 23 cua Luat nay va chuyen h6 so den co quan cd tham 
quyen dd xd !y thoo quy dinh ciia phap luat dbi vdi tntdng hop vi 
pham quy dinh Lai khoan 3 Didu 23 ciia Luat nay. 

Dieu 25. Xuf ly vi pham doi vo’i can bg thue va ca 
nhan khac 

1. Can bo thue, ca nhan khac Idi dung chtfc vu, quyen han 
de chiem dung, chiem doat tidn thue, tien phat thi phai hoi 
lioan cho Nha node toan bo so tien thue, so tien phat da sit 
dung trai phep va tuy theo tinh chat, nn'tc do vi pham nia bi xif 
ly ky luat; truy cifu trach nhiem hinh sd theo quy dinh cua phap 
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Iuat 

2 Can bo thue. ca nhan khac tlueu tmli than trail) nhi«*in 
hoac xif ly sat gay thiet hai elm ngiMi n«>p thu** tin phai hoi 
thi/ong thiet hai then quy dmh cua pliap luat va tu> then tilth 
chat, mtic do vi pliant ma hi \if ly ky luat. tmy cu'u trach nliiein 
hi till stf theo quy dinh cua phap luat. 

:i C'an ho thue. ca nhan khac lot dung clufc vu. quyen han 
de thong dong ban oho oho nguoi vi pliant hoac co lianh vi khac 
vi phain quy dinh cua Luat nay tin tuy theo tmh chat, mufc do vi 
phatn ma hi xit ly ky luat. truv citu trach nhiem hinh sti theo 
quy dinh cua phap luat. 

•1 Ngifoi can trcr hoac xtii giuc ngtidi khac can trcr viec thi 
lianh Luat nay thi tuy theo tmh chat, mufc do vi pham ma bi xti 
ly lianh chinh hoac bi truy cufu trach nhiem hinh sti theo quy 
dinh cua phap luat. 


304 


CHUONG VI 

KHIEU NAI VA TH0I HIEU 


Dieu 26. Quyen han va trach nhiem cua cloi turing 
nop thue trong viec khieu nai ve thue 

1 t)6i tifcmg nop thud co quyen khieu nai ve viec can 1)6 
thue, cxf quan thue thi hanli khong dung cac quv dinh cua Luat 
nay. 

Don khieu nai phai dddc giifi den co quan time tide ti<q» 
(luan lv thu time lrung thifi han ha much ngay ke td ngay nhan 
ddn'e thong bau hoac quyet dinh xd lv ciia can hq thue. nr quan 
time. 

Trong kin did giai quvet, doi tddng nop time van phai thdc 
hien thoo thong ban hoac quvet dinh xif lv cua cd ([uan time 

2 Trong trdimg hop ngddi khieu nai khong dong y vfi quvei 
dinh cua rd quan giai quyet khieu nai hoac qua tho'i ban tie- 
quv dinh cua phap luat va Khieu nai. to cao ma clma door giai 
quyet thi co quvcn khieu nai vd'i co quan time cap tn-n trio- teq 
hoac khtfi kien tai Toil an then quv dinh cua phap luat 

Dieu 27. Trach nhiem ve quyen han va cua co* quan 
thue trong viec giai quyet khieu nai ve thue 

1 ('o quan time kin nhan duoc khieu nai ve thm- phai Man 
xet, giai quyet trong tho'i han then quv dinh cua pimp luat w 
khieu nai, to cao. 

2 Co quan time nhan khieu nai co quyen yen eau ngu'Oi 
khieu nai cung cap ho so, tai lieu lien quan den vice khieu nai; 
neu ngiidi khieu nai til choi cung cap ho so, tai lieu tin co quyen 
tii choi xi'in xet giai quyet khieu nai. 

a. Co quan time phai hoan tra so lien thue, so tien phat thu 
khong (king elm co sd kinh doanh trong thdi han modi lam ngay. 
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ke to ng ay nhan d uqc quyet dinh xu h cua ■ pian time ■ 1 ! 1 
tren hoac co quail c6 thain quven then quy dmn om pl i- 1 p hint* 

4 Trong trifang hop phat hum va ket luati m "0 khai man 
thue, Iron thup hoac nham Ian vp thup. of quan tluiP o» t ra< h 
nhiem truy thu tien (hup, tien phat hoac Iman tin lam thue 
trong thdi han nam nam tnf ve trifOc, kp hi ngay kieiu Ira j>ha( 
hien co su khai man thup, iron lime huac nhani lan ve thue, 
t rifting hop co so - kmh doanh khong dftng ky thue, ke khai (hue, 
nop thue tin thdi han truy thu thu lien thue, tien phat difpe tinh 
tif nga\ co so lunh doanh hat dau boat dong 

a Thu tniong as quan time cap tren co trach nhiem giai 
quyet khieu nai ve thue cua doi tifang nop thue doi vai co quan 
thue cap dodi Quyet dinh giai quyet khieu nai ve thue cua Bo 
L rurting Bp Tai chinh la quyet dinh cuoi cung. 
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CHUOniG VII 
TO’ CHllfC THlfC HIEN 


Dieu 28. 

Chmh phii chi dao vice to chifr thi/c hien Luat nay trong ca 

nUdc 

Dieu 29. 

Bp triftjng Bo Tai cln'nh co trach nhiem thife hien va kiem 
tra vice thife hien Luat nay trong ca mfcrc, 

Dieu 30. 

Uy ban nil an dan cat cap trong pham vi nhiem vu, quyen 
han ciia minh chi dao viec thife hien va kiem tra viec chap hanh 
Luat nay tai dia phifong minh. 
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CHUONG VIII 
DIEUKHOANTHIHANH 


Dieu 31. 

1 Luat iiav (■■■ hi>'ii Uir (hi lianb t u ngn> "1 tii mg 01 nam 

200 1 

2 Luat ihii-- i Ini nhap dnimh nghiep ngay 10 thang f> nam 
1007 hd hi' ai life I hi ha nh kn tu ngay Luat nay co hieu life. 

Hai hn iju\ f 1 1 nil huan thue tliu nhap doanh nghiep da nop 
elm sii tlui tai dau tu. time chuyen thu nhap ra nude ngoai quy 
dinh tai Dieu 12 va Dieu 43 ciia Luat dau tu nude ngoai tai Viet 
Nani. 

Bai bo quy dinh ve thue chuyen quyen sU dung dat dbi vdi 
co 1 so kinh doanh quy dinh tai Luat thue chuyen quyen su dung 
dat. Thu nhap td chuyen quyen su dung dat cua ea so kinh 
doanh phai chiu thue thu nha 1 ' doanh nghiep theo quy dinh ciia 
Luat nay. Thu nhap td chuyen quyen sd dung dat cua ca nhan 
khong kinh doanh phai chiu thue doi vdi thu nhap cua ca nhan 
theo quy dinh cua phap luat, 

Cac quy dinh trddc day ve thue thu nhap doanh nghiep trai 
vdi Luat nav deu bai bo. 

3. Doanh nghiep co von dau td nude ngoai, Ben nude ngoai 
tharn gia hop dong hop tac kinh doanh da duoc cap f ,ay phep 
dau tu, cac doanh nghiep trong nude da duoc cap Giay chdng 
nhan Uu dai dau tu tiep tuc duqc hudng UU dai ve thue theo quv 
dinh trong Giay phep dau tu, Giay chUng nhan uu dai dau tu quy 
dinh mure Uu dai thap hon mure uu dai ve thue theo quy dinh cua 
Luat nay thi duqc hudng mufc UU dai theo quy dinh cua Luat nay 
cho thdi gian Uu dai con lai. 


308 


Dieu 32. 

Chinh phu quv dinh chi tiet va hi/ctng clan tin hanh I.uat 
nay./. 


Lit at nay da difoc Qttoc hoi. nUac Cong hou xa hot elm ugh to 
Viet Nam khoa XI, ky hop thtt 3 thong qua ngay 17 (hang (i nam 


2003. 


CHU TICH QUOC HOI 
NGUYEN VAN AN 
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